.TOPBI INTERNATIONAL HOLDINGS LIMITED
] BRI A R F)
(the “Company”)
(F# " A3 )
MINUTES FOR THE ANNUAL GENERAL MEETING OF YEAR 2015

2015 F R R W AR F &K

YEAR 2015 GENERAL MEETING HELD AT DUNNANCONFERNCE ROOM, NO.97, SEC.B2,
DUNHUA S. RD., DA’ AN DISTRICT, TAIPEI CITY 106, TAIWAN (R.0.C.) AT 9:00 AM ON
JUNE 17, 2015 ,WEDNESDAY.

2015464178 (EM=) EFARTEATARERLHB K IT R B2 bR EZ M 2015
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Shares Present. The shares present represented 34,780,612 shares and 59.88% of total 34,780,612
issued and outstanding common shares.

AR AR 8) SR AT % B AR AR £y 2431 58,080,000 A% 0 i F B A RAELAAT$ A 34,780,612 A% 0 HF
tb % % 59.88% -

Attendees / 7| :
Yang, PengXu, CEO of the Company / A/ 3] 4 W 8 48 45 32
Wang, Kuan-Hua, Chief, Accounting Department / &/, 3] £ 7@ % 85 &

Huang, YiMin, Deloitte / % % $43 8 & & 3t 65 FH AT B R |31 65
Lin,David, Attorney-at-Law, Baker& McKenzie / B i #5542 $ 5 Atk SATE 6D

~ Board Members present/ ¥ ¥R ALK LE .

Tsai, Chia-Hung, Independent Director /R 3] & E /L EF

Chairman: ZHOU, XunCai, Chairman of the board of Directors of the Company
£ AMWMEFR

Recorder:CHEN ,Chien Wei

5k R

1.Declaration of the start of the meeting:

EHMR

The Chairman declared that the shareholders present in person and by proxy satisfied the quorum
requirement of the Memorandum and Atrticles of Association of the Company, and called the meeting to
order

HRBRRBEBRRRBAREKZBOAHCRANNERMEHFLE  EFRAXIFREHME -

2.Speech of the chairman: ellipsis

CERERE %

AN
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3.Report matters:
REFR:

The first item: The report about annual business overview of the Company for2014
R AR 2014 S ERERS  BRHELE

Description: The report about annual business overview of the Company for 2014 as Appendix1.
W AN 2014 FEEEREE > oMH1-

The second item: The audit report by the audit committee.
¥R FHEAGELRE  RHLE

Description: The audit report by the audit committee of the Company as Appendix 2.
WA AQAFEHERAGEBRET M2

The third item: The amendment to the Company’s internal control system.
PR BUAQANFEHMNERRE  RFLE

Description: The amendments to the "Integrity Management Code" and "Directors and Managers’
Code of Ethical Conduct" of the Company as Appendix 3.
WA AL TREGET, R TEFREBPAEBTARA | FHEEXHBE M43

4.Recognition of the issues
ARFER

The first item

F—%

It was proposed that the annual business report and financial statements of the Company for 2014 be
approved. (Proposed by the board of directors for Ordinary Resolution)

e P A2 2014 FEEEREERMBRAR  RFEAR - (TFRRFEABR)

Description:

(a) The annual financial statements of the Company for2014were approved by the resolution of the
board of directors, audited by the accountants SHI Jing Bin and ZHUO Ming Xin of Deloitte, and,
along with the business report, submitted to the audit committee for review and issuing a written audit
report.

(b) For all statements of this item, please refer to Appendix 1 and Appendix 4 .
iﬁﬂﬁ .

(=) A2 2014 FEMBRAXCEFEARBE  BEYEREH S NG FHAE TN - AR
FHEGFERAF  HEASERLTRXXFHZA I LATDEBRETLE -

(=) ARLARKFLMMHAF 1 RMH4-



Resolution: The ballot results showed that there were 34,123,512 approval votes, accounting for 98.11% of
the total number of attending votes, which are totally 34,779,512 votes. There were 366,000 abstention
votes, accounting for 1.06% of the total number of attending votes and there were 290,000 nay votes,
accounting for 0.83%of the total number of attending votes. The number of approval votes exceeded the
statutory number, meaning the proposal is approved.

R ERRER RARME 34,123,512 4 0 B R A $ 34,779,512 4 > b R A4 $ 98.11%  F M

#E # 366,000 4 > & i ¥ 44 # 1.06% > k4% R4 $ 290,000 A 0 5 bR 484 $ 0.83% 0 K AR A8
HERBH 0 ARRERS -

The second item

=%

It was proposed that the annual earnings distribution of the Company for2014 be approved. (Proposed by
the board of directors for Ordinary Resolution)

R P AN 2014 FEBBRYERE  RFEAR - (EFEREERR)

Description: According to Article 129 of the Articles of Association of the Company, it was proposed that the

Year 2014
(2014 )

Items Total Amount

R A Ex.]

(Unit: NTD $ )
(B #ME%)

Un-appropriated earnings of January1,2014 259,294,600
Ak y BB AR

Using TIFRS adjustments
3% A TIFRS 3825 ¢

For the first time TIFRS special reserve

wRIKM TIFRS 3 7|45 5] B #h 2 B

Accumulated loss after adjustment of January1,2014 259,294 600
WAL AR BB

Net income 754,064,999
A8 A

Legal reserve(10%) (75,406,500)
R 7]k & BN H(10%)

Maximum distributable dividends 937,953,099
A HA T4 5 Be Bk




Appropriation
&R B

Cash dividends-cash NTD 6.5 (58,080,000*6.5) (377,520,000) (377,520,000)
5% R A& #1-30.4 6.5 7(58,080,000*6.5)

Un-appropriated earnings after distribution 560,433,099
0k EB R

Note:
M43 1 : Allocation of the remuneration for supervision of the board of directors 3,564,400

AREEEWY 3,564,400
Allotment of employee bonus (cash)3,344,000
B R TaAI(RE) 3,344,000

2: The total amount of the earnings distribution would be unchanged, and the amount of
each share may change due to the outstanding share number on the reference day for the
distribution of dividends. Based on the dividend amount determined by the resolution of
this earnings distribution item, the board of directors was authorized to adjust the
dividends and dividend rate per share according to the outstanding share number on the
reference day for the distribution of dividends.

BRI ROBLTFAY  BREFLVMIRARE A ABLESRULY  RAFTFE

RAEAXBBRYEREARZIBH LR RoRBRAAE 0 TRABA SR - WERRR

LRBALE -

3: After the approval by shareholders at this annual general meeting, the chairman was

authorized to determine the reference day, payment day and other related matters.

SAXRRAECAABE  BAEFEATRLEARE - FHOARAACANFT -

4: Cash dividend distribution would be distributed until and rounding to NT dollar; the odds in

total should be calculated into other income of the Company.

AABAMyREASLE » ARTHE ARERSHHMHARLGZHEHRA -

Chairman: ZHOU, XunCai Manager: YANG, '--_ = Accounting supervisor: WANG, KuanHua
UL £

¥k Moin | o FH | wmAc ame HEg:Ius fazr
Cri N

Resolution: The ballot results showed that there were 34,153,512 approval votes, accounting for 98.20% of
the total number of attending votes, which are totally 34,779,512 votes. There were 366,000 abstention
votes, accounting for 1.05% of the total number of attending votes, and there were 260,000 nay votes,
accounting for 0.75%of the total number of attending votes. The number of approval votes exceeded the
statutory number, meaning the proposal was approved.

Rk B BRER RAME 34,153,512 4 - H/RsmAi R 34,779,512 4 - 5 R AeAi % 98.20% © K
4 % 366,000 4 + & i F M $ 1.05% - K R 260,000 4 - 5 H A @M 0.75% R AMBA
WEERH ARBRES -

5. Matters for discussion
HRFR

The first item
LAt S
It was proposed that the amendments to the Articles of Association of the Company be approved.



(Proposed by the board of directors for Special Resolution)
Rh RETALATRR  RAHR - (EFFRFINAR)

Description: In response to Taiwan's legal requirements, it was proposed to amend the Articles of
Association of the Company Please seeAppendix5 for details of the amendments.
RH: AR ELERGEAL TR AGARMRATHMAES -

Resolution: The ballot results showed that there were 34,148,512 approval votes, accounting for 98.19% of
the total number of attending votes, which were totally 34,779,512 votes. There were 366,000 abstention
votes, accounting for 1.05% of the total number of attending votes and there were 265,000 nay votes,
accounting for 0.76%of the total number of attending votes. The number of approval votes exceeded the
statutory number, meaning the proposal was approved by way of Special Resolution.

Rtk BB ARG E > RAMK 34,148,512 # 0 B RMMH 34779512 4 0 S /F MM K 98.19% * X
48 $4 366,000 # + & %K 4 $ 1.05% - k4% 4 $ 265,000 4 0 & kK 0.76% R A A
W@ERHA AREUHHNARBRES -

6. Temporary motion: none.
353 U T

7. Adjournments of Meeting

95
Ep 3| 2

Chairman Recorder
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