

CHEN-PIN CO., LTD.
Minutes of Shareholders’ Meeting

1. Time and Date: 10:00 a.m.,1th day of February, 2012
2. Place:
3. Attendance: The shareholders, representing
100,000 issued shares, were
present.  Attendance rate: 100%
4. Chairman: LEE, DA-MING





Recorder: LEE, DA-TONG
5. Matters Reported: (Omit)
6. Matters Ratified: None
7. Matters Discussed: 

A. Proposal:


Amendment of Article of Incorporation
Explanatory Notes:
The Company changed organization from Chen-Pin Limited
Company, and that the Company proposed to amend its Articles of Incorporation as attached.
Resolution:

Upon solicitation of comments by the Chairman, this 
proposal was adopted unanimously without objections by all shareholders present.
8. Elections: 

B. Proposal:


Election of Directors and Supervisor
Explanatory Notes:
The term of office of the elected directors and
supervisor starts from 1st day of February 2012 and ends on 31st day of January 2015.
Resolution:

The result of the election was as follows:
	Position
	Name or Title

	Director
	LEE,DA-MING

	Director
	LEE,DA-TONG

	Director
	LEE,DA-HWA

	Supervisor
	LEE,DA-LI


9. The meeting was adjourned.

(Company Seal)
Chairman: LEE, DA-MING



(Signature/Seal)
Recorder:
 LEE, DA-TONG



(Signature/Seal)
Template of proposals for ratifying, discussing, and electing at the Shareholder’s Meeting (for reference only)
1. Proposal for amendment of Articles of Incorporation

2. Proposal for change of Company Name and amendment of Articles of Incorporation 

3. Proposal for increase of authorized capital and amendment of Article of Incorporation

4. Proposal for change of address and amendment of Article of Incorporation

5. Proposal for election of director(s) and supervisor(s) 

6. Proposal for election of succeeding director(s) and supervisor(s) 

7. Proposal for discharge of director(s) and supervisor(s) 

8. Proposal for capital reduction

9. Proposal for capital reduction and capital increase
10. Proposal for ratification of fiscal year Business Report and Financial Statements

11. Proposal for issuance of new shares from capitalization of dividends and bonuses 

12. Proposal for issuance of new shares from capitalization of capital reserve
13. Proposal for ratification of split-up plan and issuance of new shares due to absorbing split-up
14. Proposal for ratification of split-up plan and capital reduction due to split-up
15. Proposal for ratification of split-up plan and dissolution due to split-up
16. Proposal for election of director(s) and supervisor(s) of the company incorporated due to split-up 

17. Proposal for ratification of merger contract and the merger
18. Proposal for ratification of merger contract and dissolution due to merger 

19. Proposal for dissolution of the company

	1
	Proposal::
	Amendment of Article of Incorporation


	
	Explanatory Note:
	To reflect business needs, it was proposed to amend the Article ______ of the Article of Incorporation as the comparison table of amended articles in the Articles of Incorporation.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	2
	Proposal:
	Change the Company Name and Amendment of Articles of Incorporation


	
	Explanatory Note:
	It was proposed to change the name of the Company. Due to the change, it was also proposed to amend the Article of Incorporation as the comparison table of amended articles in the Articles of Incorporation.


	
	Resolution:
	The proposals were adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	3
	Proposal:
	Increase of Authorized Capital and Amendment of Article of Incorporation


	
	Explanatory Note:
	To issue the new shares, it was proposed to increase the authorized capital of the company by NT$      and amend the article     of the Articles of Incorporation as the comparison table of amended articles in the Articles of Incorporation.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	4
	Proposal:
	Change of Address and Amendment of Article of Incorporation (apply to the case moving to different city)


	
	Explanatory Note:
	1. Due to change the company address, it was proposed to amend the article of the Articles of Incorporation as the comparison table of amended articles of the Articles in Incorporation.
2.The address of the Company was proposed to be moved to          . (It need not be submitted to the Board for approval if the change of address of the Company was resolved by the shareholders’ meeting.)


	
	Resolution:
	The proposal was adopted by voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	5
	Proposal:
	Election of Director(s) or supervisor(s)


	
	Explanatory Note:
	The term of office of the elected directors and supervisor starts from　　　　　　and ends on 　　　　　　　　.


	
	Resolution:
	The result of the election is as follows:
No. of Shareholder
Position
Name or Title
Received No. of Votes
Director 
Director
Director

Supervisor



	6
	Proposal:
	Election of Succeeding Director(s) or supervisor(s)


	
	Explanatory Note:
	To reflect the business needs, it was proposed to elect succeeding       directors and supervisors and their term of office starts immediately and ends on                 .




	
	Resolution:
	The result of the election is as follows:
No. of Shareholder
Position
Name or Title
Received No. of Votes
Director 
Supervisor



	7
	Proposal:
	Discharge of Director(s) or supervisor(s)


	
	Explanatory Note:
	To reflect the business needs, it was proposed to discharge the director    (name)    and the supervisors    (name)   in accordance with Article 199 of the Company Act.



	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	8
	Proposal:
	Capital Reduction


	
	Explanatory Note:
	It was proposed to reduce paid-in capital by NT$    to offset the accumulated losses of the company (or to return the capital contribution to shareholders in cash) and capital reduction shall be effected based on the percentage of shareholding of the shareholders pro rata.  After the capital reduction, the paid-in capital of the company will be NT$    .

	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	9
	Proposal:
	Capital Reduction and Capital Increase



	
	Explanatory Note:
	1. To offset the accumulated losses of the company, it was proposed to reduce the paid-in capital by NT$    and then increase the paid-in by NT$    by means of issuing new shares.  After the capital reduction and capital increase, the paid-in capital of the company will be NT$     .

2. According to Article 168-1 of the Company Act, the Company’s financial statements and the proposal of capital reduction to offset accumulated losses had been approved by the board of directors and been examined by the supervisors.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	10
	Proposal:
	Ratification of fiscal year Business Report and Financial Statements


	
	Explanatory Note:
	1. According to Article 20 of the Company Act, the annual business report and financial statements of the company were submitted for ratification. 

2. According to the Article 228 of Company Act, this proposal had been approved by the board of directors and been audited by the supervisors.


	
	Resolution:
	The proposal was ratified by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	11
	Proposal:
	Issuance of New Shares from Capitalization of Dividends and Bonuses


	
	Explanatory Note:
	It was proposed to capitalize the distributed dividends $   and employees’ bonuses $     of fiscal year      , amounting to $     in total, and issue        new shares in accordance with Article 240 of the Company Act and proposed to authorize the board of directors to decide the details for issuance of the new shares.



	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	12
	Proposal:
	Issuance of New Shares from Capitalization of Capital Reserve


	
	Explanatory Note:
	It was proposed to capitalize the capital reserve of $        and issue        new shares in accordance with Article 241 of the Company Act and proposed to authorize the board of directors to decide the details for issuance of the new shares.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	13
	Proposal:
	Ratification of Split-up Plan and Issuance of New Shares due to Absorbing Split-up



	
	Explanatory Note:
	1. To enhance the organization of the company, it was proposed to succeed the ______ department of ________ Co., Ltd. and issue new shares to ________ Co., Ltd. (or the shareholder of ________ Co., Ltd.), with the issuance price $    for each, amounting to $                      in total.  
2. Details of the split-up were elaborated in the split-up plan as attachment.



	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	14
	Proposal:
	Ratification of Split-up Plan and Capital Reduction due to Split-up



	
	Explanatory Note:
	1. To enhance the organization of the company, it was proposed to split ______ department to ______ Co., Ltd. and ______ Co., Ltd. should issue new shares, with the issuance price $    for each, amounting to $                      in total, to the shareholders of the company as consideration.

2. Due to the split-up, the Company should reduce its paid-in capital by NT$    and capital reduction shall be effected based on the percentage of shareholding of the shareholders pro rata.  After the capital reduction, the paid-in capital of the company will be NT$    .
3. Details of the split-up were elaborated in the split-up plan as attachment.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	15
	Proposal:
	Ratification of Split-up Plan and Dissolution due to Split-up 


	
	Explanatory Note:
	1. To enhance the organization of the company, it was proposed to split Research and Development Department to a newly incorporated company to be named “______ Co., Ltd.”, and split Management Department to a newly incorporated company to be named “______ Co., Ltd.”, respectively.  After the split-up, the Company shall be dissolved. 

2. “_______ Co., Ltd.” shall issue        new shares to the shareholders of the company, with the issuance price $    for each, amounting to $                 in total in exchange for succeeding the Research and Development Department of the Company.

3. ” _______ Co., Ltd.” shall issue        new shares to the shareholders of the company, with the issuance price $    for each, amounting to $                 in total in exchange for succeeding the Management Department of the Company.

4. The Articles of Incorporation of ________ Co., Ltd. and __________ Co., Ltd. were attached.

5. Details of the split-up were elaborated in the split-up plan as attachment.

6. After the spin-up, the Company shall be dissolved in accordance with the Company Act.



	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	16
	Proposal:
	Election of Director(s) and supervisor(s) of the Company Incorporated due to Split-up

	
	Explanatory Note:
	1. To enhance the organization of the company, it was proposed to split ______ Department to a newly incorporated company  to be named “______ Co., Ltd.”, and split ______ Department to a newly incorporated company to be named “______ Co., Ltd.”, respectively.  After the split-up, the Company shall be dissolved. 
2. According to the Article 317II, it was proposed to elect the director(s) and supervisor(s) of the newly incorporated company, “______ Co., Ltd.”
3. The term of office of the elected directors and supervisor starts from　　　　　　and ends on 　　　　　　　　.


	
	Resolution:
	The result of the election is as follows:

	No. of Shareholder
Position
Name or Title
Received No. of Votes
Director 
Director
Director

Supervisor



	17
	Proposal:
	Ratification of Merger Contract and the Merger



	
	Explanatory Note:
	1. To enhance the operation and management of the company, it was proposed to merge with ______ Co., Ltd. by means of absorbing merger. 

2. The Company is the surviving company and ______ Co., Ltd. is the dissolved company after the merger. 

3. Details of the merger were elaborated in the Merger Contract as attachment.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	18
	Proposal:
	Ratification of Merger Contract and the Dissolution due to Merger


	
	Explanatory Note:
	1. To enhance the operation and management of the company, it was proposed to merge with ______ Co., Ltd. 

2. The Company is the dissolved company and ______ Co., Ltd. is the surviving company after merger.

3. Details of the merger were elaborated in the Merger Contract as attachment.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


	19
	Proposal:
	Dissolution of the Company

	
	Explanatory Note:
	Considering the business status of the Company, it is proposed that the Company be dissolved and        be appointed as the liquidator to act for the Company in all necessary matters to complete the liquidation of the Company.


	
	Resolution:
	The proposal was adopted by    voting rights exercised by the shareholders present at the meeting, accounting for   % of total voting rights.


Seal of the Chairman








