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POYA International Co., Ltd.
Procedure for the 2015 Annual Meeting of Shareholds

+ Call the Meeting to Order
~ Chairman’s Remarks

+ Reports

~ Acknowledgements

+ Discussion

- Motions

~ Adjournment



POYA International Co., Ltd.
Agenda of 2015 Annual Meeting of Shareholders
Time: 9 a.m., Jun 10, 2015 (Wednesday)
Place: No.74, Sec.3, Minzu Rd., Tainan City (6-FId®eting Room)
1 -~ Call the Meeting to Order
2 ~ Chairman’s Remarks
3 ~ Reports
(1) 2014 Business Report
(2) 2014 Audit Committee’s Review Report
(3) Amendments to part of provision of Corporatei8ioResponsibility Best Practice Principles
(4) Amendments to part of provision of Ethical Cangite Management Best Practice Principles
(5) Amendments to part of provision of ProcedumsHthical Management and Guidelines for
Conduct
(6) Amendments to part of provision of Codes ofi€ahConduct
4 ~ Acknowledgements
(1) Adoption of the 2014 Business Report and Finargiatements
(2) Adoption of the proposal for distribution of 201¢bfits
5 ~ Discussion
(1) Proposals for a new share issue through cagatain of earnings and employee bonus
(2) Amendments to part of provisions of Articleslioforporation
(3) Amendments to part of provisions of Rules ajd&dure for Shareholders Meetings
6 ~ Motions

7 ~ Adjournment



Reports

Report 1: 2014 Business Report
Explanation: The 2014 Business Report is attached as pp. [2A0plendix .

Report 2: 2014 Audit Committee’s Review Report

Explanation: The 2014 Audit Committee’s Review Report is attatche pp. [13-13], Appendix II.

Report 3: Amendments to part of provision of Cogbter Social Responsibility Best Practice

Principle

Explanation: In order to implement corporate social responsipifoster the progress of economy,

society and environment, and promote sustainableldement, the Corporate Social Responsibility
Best Practice Principle of the Company shall becesthand approved by the Board of Directors on
October 27, 2014.

Complied with the amendments to Corporate SociapBesibility Best Practice Principles for

TWSE/GTSM-Listed Companies, the Company revisesqdats provision after it has been adopted
by the Board of Directors on February 24, 2015. Phavision after revision is attached as pp.

[14-21], Appendix 1.

Report 4: Amendments to part of provision of Ethi€orporate Management Best Practice
Principles

Explanation: In order to foster a corporate culture of ethicanagement and sound development,
the Ethical Corporate Management Best Practicecipias of the Company shall be enacted and
approved by the Board of Directors on October 22,42

Complied with the amendments to Ethical Corporatend8jement Best Practice Principles for
TWSE/GTSM-Listed Companies, the Company revisesqdats provision after it has been adopted
by the Board of Directors on February 24, 2015. Phavision after revision is attached as pp.
[22-28], Appendix IV.



Report 5: Amendments to part of provision of Prared for Ethical Management and Guidelines
for Conduct

Explanation: In order to fully implement a policy of ethical megement and actively prevent

unethical conduct, the Procedures for Ethical Managnt and Guidelines for Conduct of the
Company shall be enacted and approved by the Bddddectors on October 27, 2014.

Complied with the amendments to applicable laws raggilations, the Company revises part of its
provision after it has been adopted by the Boariodctors on March 23, 2015. The provision after

revision is attached as pp. [29-38], Appendix V.

Report 6: Amendments to part of provision of CodieEthical Conduct

Explanation: For the purpose of encouraging the directors andagers of the Company to act in
line with ethical standards, and helping the irdt¥e parties of the Company better understand
ethical standards, the Codes of Ethical Condu¢hefCompany shall be enacted and approved by
the Board of Directors on October 27, 2014.

Complied with the amendments to Guidelines for Aumption of Codes of Ethical Conduct for
TWSE/GTSM Listed Companies, the Company revisesgdats provision after it has been adopted
by the Board of Directors on March 23, 2015. Thavision after revision is attached as pp. [39-42],
Appendix VI.



Acknowledgements

Proposal 1: Adoption of the 2014 Business Repaitnancial Statements (Proposed by the Board)

Explanation:

1.

The Company’s 2014 Financial Statements were alidiyePricewaterhouseCoopers Taiwan.
Also Business Report and Financial Statements baea approved by the Audit Committee,

with the review report included in the meeting meu

2. Business report is attached as pp. [9-12], Appendikhe auditing report of the certified
accountants and the financial statements mentiahede are attached as pp. [43-48], Appendix
VII.

3. Please acknowledge the 2014 Business Report aaddtai Statements.

Resolution:

Proposal 2: Adoption of the proposal for distribuatiof 2014 profits (Proposed by the Board)

Explanation:

1.

The Distribution Table of 2014 Profits (Attached pgys. [49-50], Appendix VIII) has been
submitted to the Company’s Audit Committee for ayat and been adopted by the Ninth
Board Meeting which held by the Sixth Board of Bigs of the Company.

The Board of Directors shall be fully authorized the Regular Shareholders’ Meeting to
handle the matters related to that the sharesaditpto be distributed to each share based on
the number of actual shares outstanding on thedetate for distribution change because of
the buyback, transfer the ownership of, or canttetaof the treasury stocks, the cash capital
increase, the exercise of employee stock optiond, equity conversion in connection with
convertible corporate bonds or other convertibtigges.

Upon the proposal of share dividends and cash elivd being approved by the Regular
Shareholders’ Meeting, the Board of Directors shallauthorized to resolve the date of share
distribution by capitalization, the ex-dividend elaand other relevant issues.

The proposal of remunerations for directors andestigors has been adopted by the Four

Committee Meeting which held by the Second Remuimgr&ommittee of the Company.



5.

Please acknowledge the proposal for distributioBQdf4 profits.

Resolution:

Discussion

Proposal 1. Proposal for a new share issue threaghtalization of earnings and employee bonus

(Proposed by the Board)

Explanation:

1.

Considering the future needs of business develofmndgre Company proposes to issue 941,130
new shares (common stocks) with par value NTD IOspare, through capitalization of stock
dividends of NTD 9,411,300 which were allocatednirthe 2014 distributable earnings. The
total monetary amount of stock bonus for employs@$T'D 81,000,000. The number of issuing
shares shall be calculated based on the closing @t the date of one day previous to the
Regular Shareholders’ Meeting and the consideraifagffects caused by excluding rights and
dividends. If the stock bonus for an employee ss lthan one share, it shall be distributed in
cash.

According to the holding shares recorded in thasteg of shareholders at the date of share
distribution through capitalization, each existisareholder with common stocks will be
entitled to receive a stock dividend of 10 shaoesefich 1,000 shares. For the fractional shares
less than one share, the shareholders shall ptowlane share and register at the Shares
Registration Agent of the Company within five dagfier the book closure date of share
distribution through capitalization. Overdue fracal shares or those fractional shares still less
than one share after pooling shall be distributedash in a dollar amount (round down to a
dollar amount) according to Article 240 of the Canp Act. Such fractional shares shall be
purchased at par value by specific persons arrabgéde Chairman authorized by the Board of
Directors.

The rights and obligations of the newly issuingrekaare same as the existing common shares.
Also, the issue in non-physical form is adopted.

The Board of Directors shall be fully authorized g Shareholders’ Meeting to handle the

matters related to that the shares to be distiibtdeeach share based on the number of actual



shares outstanding on the record date for distabuthange because of the buyback, transfer
the ownership of, or cancellation of the treasuoclss, equity conversion in connection with
domestic or overseas convertible corporate bondstloer convertible securities, the cash
capital increase or the exercise of employee stptions.

Upon the resolution of new share issue throughtaligation being passed by the Regular
Shareholders’ Meeting and being submitted to thbaaities for approval, the date of share
distribution through capitalization shall be set lnp the Board of Directors. If there is any
change made by the authorities or for the readbotime objective environments, the Board of
Directors shall handle the matters under full attles given by the Shareholders’ Meeting.
Please discuss the proposal of a new share issoagth capitalization of earnings and

employee bonus.

Resolution:

Proposal 2: Amendments to part of provisions ofcdes of Incorporation (Proposed by the Board)

Explanation:

1.

2.

Complied with the actual need of operating procedtire Company hereby revises part of the
provision of Articles of Incorporation. The compam table for the amendments to Articles of
Incorporation before and after revision and theickes before revision are attached as pp.
[51-73], Appendix IX.

Please discuss the amendments to part of provisiohdicles of Incorporation

Resolution:

Proposal 3: Amendments to part of provisions ofeRubf Procedure for Shareholders Meetings

(Proposed by the Board)

Explanation:

1.

Complied with the amendment to the applicable land regulations, the Company hereby
revises part of the provision of Rules of ProcedareShareholders Meetings. The comparison
table for the amendments to Rules of ProcedureSfareholders Meetings before and after

revision and the Articles before revision are dteatas pp. [74-85], Appendix X.



2. Please discuss the amendments to part of provisibf@ules of Procedure for Shareholders
Meetings

Resolution:

Motions

Adjournment



Appendix |

Poya International Co., Ltd.
2014 Business Report

1. 2014 Business Results

(1) The implementation of the business plan
Unit : NTD 1,000

Change in Change in

Title/amount FY2014 FY2013 .

amount proportion (%)
Operating revenue 9,167,590 7,249,459 1,918,131 26.46%
Operating Cost (5,456,820) (4,374,265) 1,082,555 24.75%
Net operating margin 3,710,770 2,875,194 835,576 29.06%
Operating expenses (2,815,877) (2,278,549) 537,328 23.58%
Operating profit 894,893 596,645 298,248 49.99%
2'25:’55;2223 income 42,139 77,686 (35,547) (45.76%)
Profit before income tax 937,032 674,331 262,701 38.96%
Profit for the year 772,462 558,852 213,610 38.22%
Ess(;glg’;gmgs per share 8.22 5.97 2.25 37.69%

A. The growth of operating revenue and national storeber remain stable. The growth

rate of store number in 2014 is 25.3%.
Unit : Stores/NTD 1,000

Title/year FY2011 FY2012 FY2013 FY2014
Operating revenue 6,278,203 6,272,81% 7,249,459 167%90
Total st

otal store number 64 74 g7 109
(Note)

Note: The store number in 2013, which was 87, was usdideasasis for the calculation of
the growth rate of new stores.

(2) Financial structure and profitability analysis

Title FY2014 FY2013
Financial Ratio of liabilities to assets (%) 50.8P 49.45
Structure Ratio of long-term capital to fixed
184.71 174.71
assets (%)




Return on assets (ROA) (%) 17.52 15.53
Return on equity (ROE) (%) 34.98 29.30
Profitability Profit ratio (%) 8.43 7.71

Basic EPS (NTD)
(in retrospect) (Note)

8.22 5.97

Note: EPS is calculated on the basis of the weightedageequantity of outstanding shares
for the year.

2. 2015 Business plan

In 2014, both the consumers around the world amdcibrporation can reduce the energy
expenses because of the stable recovery of glaomloeny and the decrease of international crude
oil prices. However, the risk of unstable finan@alvironment still exists and the growth capacity o
economy in each region is quite insufficient anévwen as being affected by the damages from the
cold weather in U.S., higher consumption tax inalapunemployment and debt default risk in
Europe. According to the forecast made by Dire¢teo@eneral of Budget, Accounting and Statistics,
Executive Yuan, R.O.C., the domestic need in 20lbgnow stably, with the private consumption
increasing by around 2.78%. The expectation ofdriglages and salaries received by the employees

also results in expansion of private consumption.

In the competitive and changeable economic enviesiim Poya shall keep making
differentiation by market positioning and upgradimg services to pursue better operating
performance. With the support of all personnel #rel management, there are 109 stores national
wide by the end of 2014. The operating revenuepaofit for the year after tax in 2014 are NTD9.2
billion and NTDO.77 billion respectively, both ofweh reached the record highs.

With respect to the business operation, in additkeeping upgrading the image of market
position through the CIS implemented in 2014 andpkeg activating the selling place with the
spirits of “Beauty, Trendy, Coldr to create brand value, Poya will also focus ordpob quality.

By offering more and higher C/P ratio (Cost/Perfante Ratio) products, Poya can raise the
satisfaction level of the customers. As there is ttend of consuming fair-priced and fashion
products, Poya will irregularly offer promotion ahdld activities to reward our customers. We hope

to intensify the positive feeling in fair-price apdomotion for our customers, and provide great fun

10



when they make the purchase. Moreover, Poya wipkproviding better services, tracing the
consuming behaviors of the members periodically amaintaining the permanent value of the

customers.
3 ~ Business policy
(1) Keep the development of ¢eneration store to react the market

Hold the core spirits of “Beauty, Trendy, Coldr , Poya will keep the
development of 4 generation CIS to intensify the brand image, shaautification and
medium visibility. The policy of consistent exhibm of spotlights in the selling place,
adoption of the same displayed rules, and activa#stgn of atmospheric items shall be
executed by each store national wide. It is the teagleepen the market position and

image of Poya; also, lead to a new century.
(2) Intensify the competitive ability of stores B¥ferentiated marketing

Poya can cultivate specific selling points to imse the traffic, sales and net
profits by means of effective market researche<lwhelp to understand the customers
demands and market position, outstanding advantalge$f help to create brand value,
and differentiated marketing activities of eachretavhich help to intensify the

competitive ability of stores in each market region
(3) Enhance the competitive ability of product ngeraent

Poya devotes itself to greater product competiggen more effective inventory
control, deeper product categories and higher cetapéss of product mix in order to
satisfy the customers needs at different levels, to increase the selipgortunity of

products in different area, and to remain the legiosition in the industry.

Poya aims at the objective of becoming &#\ more preferred Poya by the custoniersand
hopes to provide better products and services aoctistomers will give priority to Poya whenever
making a purchase. In addition, Poya will implem#& sustainable spirit on environment, society
and corporate governance for perpetual growth ammgbocate sustainability. On behalf of the

management, we are appreciated to the supportsstfaaieholders, customers and suppliers, and the

11



dedication of all personnel. We will spare no d8adn raising corporate value for our shareholders.

Wish everyone health and luck!

Poya International Co., Ltd.

Chen Jian-Zao, Chairman

Chen Zong-Cheng, General Manager

Shen Hong-Yu, Financial and Accounting Manager

12



AppendixIl

POYA International Co., Ltd.
Audit Committee’s Review Report

The Board of Directors have prepared and submittedusiness report, financial statements and
profit distribution proposal for the year 2014, argavhich the financial statements have been
audited and reviewed by Lee Ming Hsien and Liu MeRg, who are both certified accounts from
the accounting firm of PwC Taiwan, and they hageiésl an audit report. The report and documents
mentioned above have been reviewed by the Auditr@itiee of the Company and the Audit
Committee are of the opinion that they are in qrded hereby issue this report in accordance to
Article 14-4 of the Securities and Exchange Act Anticle 219 of the Company Act.

2015 Regular Shareholders’ Meeting

POYA International Co., Ltd.

Convener of Audit Committee: Tsai-Yuan Lin

February 24, 2015
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Appendix Il

Chapter 1

Article 1

Article 2

Article 3

Article 4

Article 5

POYA International Co., Ltd.

Corporate Social Responsibility Best Practice Prinples

General Principles

In order to fulfill the corporate sociaksponsibility initiatives and to promote
economic, environmental, and social advancement piorposes of sustainable
development, the Company hereby jointly adoptsPthieciples to be followed by the
Company according to “Corporate Social ResponsgibBiest Practice Principles for
TWSE/GTSM-Listed Companies”

The Principle applies to both the entgerations of the Company and its business
group. The Company shall actively fulfill the corpte social responsibility in the
course of their business operations so as to foltgernational development trends
and to contribute to the economic development efdbuntry, to improve the quality
of life of employees, the community and societydunying as responsible corporate

citizens, and to enhance competitive edges buittasporate social responsibility.

In fulfilling corporate social respondlity initiatives, the Company shall, in its
corporate management guidelines and business apeyagive due consideration to
the rights and interests of stakeholders and, whilsuing sustainable operations and
profits, also give due consideration to the envment, society and corporate

governance.

To implement corporate social respongiiinitiatives, the Company follows the

principles below:

1. Exercise corporate governance.

2. Foster a sustainable environment.

3. Preserve public welfare.

4. Enhance disclosure of corporate social responsifaiformation.

The Company shall take into consideratiba correlation between the development
of domestic and international corporate social easpbility principles and corporate

core business operations, and the effect of theatipa of individual companies and

14



Chapter 2

Article 6

Article 7

Article 8

Article 9

of their respective business groups as a wholetaelolders, in establishing their
policies, systems or relevant management guideliaed concrete promotion plans
for corporate social responsibility programs, whsttall be approved by the board of

directors and then reported to the shareholdersimgee
Exercising Corporate Governance

The Company shall follow the “Corporatevernance Best Practice Principles for
TWSE/GTSM Listed Companies” and the “Code of Ethic@onduct for
TWSE/GTSM Listed Companies” to establish effecticerporate governance

frameworks and relevant ethical standards so easltance corporate governance.

The directors of the Company shall exsgcthe due care of good administrators to
urge the Company to perform its corporate socigpaasibility initiatives, examine
the results of the implementation thereof from titoetime and continually make
adjustments so as to ensure the thorough impletr@mtaf its corporate social
responsibility policies.The board of directors of the Company shall exerdts
corporate social responsibility by including thédwing matters:

1. Identifying the company's corporate social resfmlity mission or vision, and
declaring its corporate social responsibility palicsystems or relevant
management guidelines;

2.  Making corporate social responsibility the guidimgnciple of the Company's
operations and development, and ratifying concngtemotional plans for
corporate social responsibility initiatives;

3. Enhancing the timeliness and accuracy of the assece of corporate social
responsibility information.

The board of directors shall appoint executivedgassitions with responsibility for

economic, environmental, and social issues reguftiom the business operations of

the Company, and to report the status of the hagdb the board of directors. The
handling procedures and the responsible persoredésh relevant issue shall be

concrete and clear.

The Company shall, on a regular basigjanize education and training on the
implementation of corporate social responsibiliytiatives, including promotion of

the matters prescribed in paragraph 2 of the pregeatticle.

For the purpose of managing corporataaaesponsibility initiatives, the Company

15



Article 10

Chapter 3

Article 11

Article 12

Article 13

Article 14

shall establish an exclusively (or concurrentlydidated unit to be in charge of
proposing and enforcing the corporate social resipdity policies, systems, or
relevant management guidelines, and concrete pronabtplans and to disclose the

execution of corporate social responsibility in &maual reports.

The Company shall, based on respectttier rights and interests of stakeholders,
identify stakeholders of the company, and undedstha reasonable expectations and
demands of stakeholders through proper communicatith them, and adequately
respond to the important corporate social respdigidssues which they are

concerned about.
Fostering a Sustainable Environment

The Company shall follow the relevantvieanmental laws, regulations and
international standards to properly protect theiremment and shall endeavor to
promote a sustainable environment when engagibgismess operations and internal

management.

The Company shall endeavor to utibleresources more efficiently and use renewable
materials which have a low impact on the environtrienmprove sustainability of

natural resources.

The Company shall establish proper esvinent management systems based on the

characteristics of their industries. Such systenadl snclude the following tasks:

1. Collecting sufficient and up-to-date informatiom ¢valuate the impact of the

Company's business operations on the natural emaeat.

2. Establishing measurable goals for environmentatasoability, and examining
whether the development of such goals should bataiaed and whether it is still

relevant on a regular basis.

3. Adopting enforcement measures such as concretes a action plans, and

examining the results of their operation on a raghhsis.

The Company shall assign General Adniats/e Division as dedicated unit for
environmental management, in charge of draftinggymmting, and maintaining
relevant environment management systems and cenacdibn plans, and shall hold

environment education courses for their manageffaders and other employees on a

16



Article 15

Article 16

Article 17

periodic basis.

The Company shall take into account éfffect of business operations on ecological
efficiency, promote and advocate the concept aiasable consumption, and conduct
research and development, procurement, productiperations, and services in
accordance with the following principles to reduttee impact on the natural

environment and human beings from their businessatipns:

1. Reduce resource and energy consumption of the ptodad services.

2. Reduce emission of pollutants, toxins and waste daspose of waste properly.
3. Improve recyclability and reusability of raw matdsi or products.

4. Maximize the sustainability of renewable resources.

5. Enhance the durability of products.

6. Improve efficiency of products and services

To improve water use efficiency, the Qmany shall properly and sustainably use

water resources and establish relevant manageneagures.

The Company shall construct and improve environaleprotection treatment
facilities to avoid polluting water, air and lanalhd use their best efforts to reduce
adverse impact on human health and the environfmemidopting the best practical

pollution prevention and control measures.

The Company shall adopt standards odejines generally used in Taiwan and abroad
to enforce corporate greenhouse gas inventory andake disclosures thereof, the
scope of which shall include the following:

1. Direct greenhouse gas emissions: emissions froanatipns that are owned or
controlled by the company.

2. Indirect greenhouse gas emissions: emissionstirggidltom the generation of
externally purchased or acquired electricity, hegtor steam.

The Company shall monitor the impact of climatendeon their operations and shall

establish company strategies for energy conservatiw carbon and greenhouse gas

reduction based upon their operations and thetre$a greenhouse gas inventory to

minimize the impact of their business operationglonate change.

17



Chapter 4

Article 18

Article 19

Article 20

Article 21

Article 22

Preserving Public Welfare

The Company shall comply with relevaaivs and regulations, and the International
Bill of Human Rights, with respect to rights suchgender equality, the right to work,
and prohibition of discrimination. The Companyfadfill its responsibility to protect

human rights, shall adopt relevant managementipslend processes.

The Company shall comply with the internationabgagnized human rights of labor,
including the freedom of association, the rightcoflective bargaining, caring for
vulnerable groups, prohibiting the use of childdakeliminating all forms of forced
labor, eliminating recruitment and employment disanation, and shall ensure that
their human resource policies do not contain cifféial treatments based on gender,
race, socioeconomic status, age, or marital andyfatatus, so as to achieve equality
and fairness in employment, hiring conditions, reemation, benefits, training,

evaluation, and promotion opportunities.

The Company shall provide an effective and appabdergrievance mechanism with
respect to matters adversely impacting the rights iaterests of the labor force, in
order to ensure equality and transparency of tlevgnce process. Channels through
which a grievance may be raised shall be clearyarient, and unobstructed. The

Company shall respond to any employee's grievanae appropriate manner.

The Company shall provide informatiorr their employees so that the employees
have knowledge of the labor laws and the righty #goy in the countries where the

Company have business operations.

The Company shall provide safe and inalltwork environments for their employees,
including necessary health and first-aid facilite®l shall endeavor to curb dangers to
employees' safety and health and to prevent ocomadtaccidents.

The Company shall organize training on safety aedlth for the employees on a

regular basis.

The Company shall create an environmenducive to the development of their

employees' careers and establish effective traipingrams to foster career skills.

The Company shall establish a platfoorfacilitate regular two-way communication
between the management and the employees for tipdoymes to obtain relevant

information on and express their opinions on thenGany's operations, management

18



Article 23

Article 24

Article 25

Article 26

Article 27

and decisions.

The Company shall respect the employee represesgatights to bargain for the
working conditions, and shall provide the employesfi necessary information and
hardware equipment, in order to improve the negohaand cooperation among
employers, employees and employee representatives.

The Company shall, by reasonable means, inform @&mapbk of operation changes

that might have material impacts.

The Company shall take responsibility their products and services, and take
marketing ethics seriously. In the process of neseand development, procurement,
production, operations, and services, the Compaall snsure the transparency and
safety of their products and services. They furétall establish and disclose policies
on consumer rights and interests, and enforce tirenthe course of business
operations, in order to prevent the products oviees from adversely impacting the

rights, interests, health, or safety of consumers.

The Company shall ensure the qualityh&fir products and services by following the
laws and regulations of the government and relestamtdards of their industries. The
Company shall follow relevant laws, regulations antkrnational guidelines when

marketing or labeling their products and servicad ahall not deceive, mislead,
commit fraud or engage in any other acts which wdugtray consumers' trust or

damage consumers' rights or interests.

The Company shall evaluate and manaljetypes of risks that could cause

interruptions in operations, so as to reduce thgachon consumers and society.

The Company shall provide a clear and effectivecgdare for accepting consumers
complaints in order to fairly and timely handle sumers complaints, shall comply
with laws and regulations related to the Personébrination Protection Act for
respecting consumers' rights of privacy and shaltgot personal data provided by

consumers.

The Company shall assess the impact firecurement has on society as well as the
environment of the community that they are proagifitom, and shall cooperate with

their suppliers to jointly implement the corporateial responsibility initiative.

The Company shall evaluate the impadhefr business operations on the community,

19



Chapter 5

Article 28

Article 29

and adequately employ personnel from the locatibthe business operations, to

enhance community acceptance.

The Company shall, through commercaiviies, non-cash property endowments,

volunteering service or other charitable professicgervices, participate in events
held by citizen organizations, charities and logallernment agencies relating to
community development and community education tonmmte community

development.
Enhancing Disclosure of Corporate Socid&esponsibility Information

The Company shall disclose informatiac@ding to relevant laws, regulations and
the “Corporate Governance Best Practice Principles f@VSE/GTSM listed
Companies and shall fully disclose relevant and reliableomfiation relating to

their corporate social responsibility initiativesimprove information transparency.

Relevant information relating to corporate socedponsibility which the Company
shall disclose includes:

1. The policy, systems or relevant management guegliand concrete promotion
plans for corporate social responsibility initi&s/ as resolved by the Board of
Directors.

2. The risks and the impact on the corporate operatend financial condition
arising from exercising corporate governance, fosjea sustainable environment
and preserving social public welfare.

3. Goals and measures for realizing the corporat@lsoesponsibility initiatives

established by the Company, and performance inemehtation.

Major stakeholders and their concerns.
Disclosure of information on major suppliers' mgeraent and performance with

o &

respect to major environmental and social issues.
6. Other information relating to corporate socialp@ssibility initiatives.

The Company shall adopt internationalliely recognized standards or guidelines
when producing corporate social responsibility repao disclose the status of their
implementation of the corporate social responsybpolicy. The reports are advised
to include:

1. The policy, system, or relevant management guidsliand concrete promotion
plans for implementing corporate social responisyhiitiatives.
2. Major stakeholders and their concerns.
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Chapter 6

Article 30

Article 31

Article 32

3. Results and a review of the exercising of corgogivernance, fostering of a
sustainable environment, preservation of public favel and promotion of
economic development.

4. Future improvements and goals.

Supplementary Provisions

The Company shall at all times monitbe tdevelopment of domestic and foreign
corporate social responsibility standards and Hange of business environment so as
to examine and improve their established corposat2al responsibility framework
and to obtain better results from the implementatiof the corporate social

responsibility policy.

The principle and any amendments td&llsenter into force after it has been adopted

by the Board of Directors, and submitted to a Stalckers’ Meeting.

The Principle was enacted on October Z74. The T amendment was made on
February 24, 2015.
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Appendix IV

Article 1

Avrticle 2

Article 3

Article 4

POYA International Co., Ltd.

Ethical Corporate Management Best Practice Princifes

In order to foster a corporate cultureettiical management and sound development,
and offer a reference framework for establishingdg@ommercial practices, the
Company hereby enacts these Principles accordittgtibacal Corporate Management
Best Practice Principles for TWSE/GTSM-Listed Comipa.”

These Principles are applicable to its businesspg@nd organizations of such the
Company, which comprise its subsidiaries, any fatiott to which the Company's
direct or indirect contribution of funds exceedsdcent of the total funds received,
and other institutions or juridical persons whiake aubstantially controlled by such

Company ("business group").

When engaging in commercial activitiesiredtors, managers, employees, and
mandataries of the Company or persons having suietaontrol over the Company
("substantial controllers”) shall not directly ondirectly offer, promise to offer,
request or accept any improper benefits, nor coranegthical acts including breach of
ethics, illegal acts, or breach of fiduciary dutun(ethical conduct") for purposes of

acquiring or maintaining benefits.

Parties referred to in the preceding paragraphudelcivil servants, political
candidates, political parties or members of pdltjgarties, state-run or private-owned
businesses or institutions, and their directorspagars, employees or substantial

controllers or other stakeholders.

"Benefits" in these Principles means any valuabdings, including money,
endowments, commissions, positions, services, fefi@l treatment or rebates of any
type or in any name. Benefits received or givenasmmnally in accordance with
accepted social customs and that do not adverffelst apecific rights and obligations

shall be excluded.

The Company shall comply with the Compahgt, Securities and Exchange Act,
Business Entity Accounting Act, Political DonatioAst, Anti-Corruption Statute,
Government Procurement Act, Act on Recusal of ubérvants Due to Conflicts of
Interest, TWSE/GTSM listing rules, or other laws oegulations regarding

commercial activities, as the underlying basic psento facilitate ethical corporate
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Article 5

Article 6

Article 7

management.

The Company shall abide by the operatigitalosophies of honesty, transparency
and responsibility, base policies on the principfegood faith and establish good
corporate governance and risk control and managemechanism so as to create an

operational environment for sustainable development

In order to implement ethical managemgatlicy, the Company shall enact
“Procedures for Ethical Management and GuidelimesConduct” and shall clearly
and thoroughly prescribe the specific ethical manmagnt practices and the programs
to forestall unethical conduct ("prevention progsdm

The enactment of “Procedures for Ethical Managemedt Guidelines for Conduct”
in the preceding paragraph shall comply with reféviaws and regulations of the

territory where the Company and their businessgare operating.

When establishing the prevention prograrttee Company shall analyze which
business activities within their business scopectvlare possibly at a higher risk of

being involved in an unethical conduct, and streegtthe preventive measures.

The prevention programs adopted by the Company ah&bast include preventive

measures against the following:

1. Offering and acceptance of bribes.

2. lllegal political donations.

3. Improper charitable donations or sponsorship.

4. Offering or acceptance of unreasonable preserttespitality, or other improper

benefits.

5. Misappropriation of trade secrets and infringemeitrademark rights, patent

rights, copyrights, and other intellectual propergts.
6. Engaging in unfair competitive practices.

7. Damage directly or indirectly caused to the righténterests, health, or safety of
consumers or other stakeholders in the course sdgareh and development,

procurement, manufacture, provision, or sale oflpots and services.
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Article 8

Article 9

Article 10

Article 11

Article 12

Article 13

The Board of Directors and the managenadrihe Company shall actively achieve
the commitment on implementation of the ethicapooate management policies, and
shall thoroughly carry out the policies in intermahnagement and in commercial

activities.

The Company shall engage in commerotdilvdies in a fair and transparent manner
based on the principle of ethical management. Raany commercial transactions,
the Company shall take into consideration the lggaf its agents, suppliers, clients,
or other trading counterparties and whether anyhef are involved in unethical

conduct, and shall avoid any dealings with persanisivolved.

When entering into contracts with its agents, seppl clients, or other trading
counterparties, the Company shall include in sudmtracts terms requiring
compliance with ethical corporate management paiay that in the event the trading
counterparties are involved in unethical condubg Company may at any time

terminate or rescind the contracts.

When conducting business, the Companyg & directors, managers, employees,
mandataries, and substantial controllers, may ettty or indirectly offer, promise
to offer, request, or accept any improper bendiitwhatever form to or from clients,

agents, contractors, suppliers, public servantettmer stakeholders.

When directly or indirectly offering adation to political parties or organizations or
individuals participating in political activitiesthe Company and its directors,
managers, employees, mandataries, and substamitabllers, shall comply with the

Political Donations Act and its own relevant int@roperational procedures, and shall

not make such donations in exchange for commegeials or business advantages.

When making or offering donations anarmsgorship, the Company and its directors,
managers, employees, mandataries, and substaotitolbers shall comply with
relevant laws and regulations and internal opematiqprocedures, and shall not
surreptitiously engage in bribery.

The Company and its directors, managemployees, mandataries, and substantial
controllers shall not directly or indirectly offer accept any unreasonable presents,
hospitality or other improper benefits to establslsiness relationship or influence

commercial transactions.
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Article 14

Article 15

Article 16

Article 17

The Company and its directors, mangagemployees, mandataries, and substantial
controllers shall observe applicable laws and r&guis, the company's internal
operational procedures, and contractual provisimorscerning intellectual property,
and may not use, disclose, dispose, or damagdeitighl property or otherwise
infringe intellectual property rights without therigr consent of the intellectual

property rights holder.

The Company shall engage in businessviaes in accordance with applicable
competition laws and regulations, and may not fiegs, make rigged bids, establish
output restrictions or quotas, or share or dividaerkats by allocating customers,

suppliers, territories, or lines of commerce.

In the course of research and develogmemocurement, manufacture, provision, or
sale of products and services, the Company andirgstors, managers, employees,
mandataries, and substantial controllers shallrolsapplicable laws and regulations
and international standards to ensure the transpai information about, and safety
of, their products and services. They shall alsopadnd publish a policy on the

protection of the rights and interests of consunoersther stakeholders, and carry out
the policy in their operations, with a view to peeting their products and services
from directly or indirectly damaging the rights amderests, health, and safety of
consumers or other stakeholders. Where there #reiesut facts to determine that the
Company's products or services are likely to pasehazard to the safety and health
of consumers or other stakeholders, the Companl, shaprinciple, recall those

products or suspend the services immediately.

The directors, managers, employees, ratmgs, and substantial controllers of the
Company shall exercise the due care of good adiratoss to urge the Company to
prevent unethical conduct, always review the resoftthe preventive measures and
continually make adjustments so as to ensure tigbramplementation of its ethical

corporate management policies.

To achieve sound ethical corporate managemenGdngpany assigns Audit Division
for establishing and supervising the implementatioh the ethical corporate
management policies and prevention programs. ThitAivision shall report to the

board of directors on a regular basis.
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Article 18 The Company and its directors, managemployees, mandataries, and substantial
controllers shall comply with laws and regulati@msl the prevention programs when

conducting business

Article 19 When a proposal at a given board ofdoes meeting concerns the personal interest
of, or the interest of the juristic person repreésdrby, any of the directors, managers,
and other stakeholders attending or present atdboaetings of the Company, the
concerned person shall state the important aspétite relationship of interest at the
given board meeting. If his or her participationikely to prejudice the interest of the
Company, the concerned person may not participatiscussion of or voting on the
proposal, and shall recuse himself or herself ftbm discussion or the voting, and
may not exercise voting rights as proxy for anottgector. The directors shall

practice self-discipline and must not support amatleer in improper dealings.

The Company's directors, managers, employees, nameta and substantial
controllers shall not take advantage of their pms# or influence in the Company to
obtain improper benefits for themselves, their sgsy parents, children or any other

person.

Article 20 The Company shall establish effectivecamting systems and internal control
systems for business activities possibly at a higek of being involved in an
unethical conduct, not have under-the-table acsoontkeep secret accounts, and
conduct reviews regularly so as to ensure thatdésgn and enforcement of the

systems are showing results.

The internal audit unit of the Company shall peigally examine the Company's
compliance with the foregoing systems and prepadé aeports and submit the same
to the board of directors. The internal audit umay engage a certified public

accountant to carry out the audit, and may engagfegsionals to assist if necessary.

Article 21 The Company shall establish operatiopaicedures and guidelines in accordance
with Article 6 hereof. The procedures and guiddirghould at least contain the

following matters:

1. Standards for determining whether improper bendiiégse been offered or

accepted.

2. Procedures for offering legitimate political dooais.
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3. Procedures and the standard rates for offeringtabé donations or sponsorship.

4. Rules for avoiding work-related conflicts of intst® and how they should be

reported and handled.

5. Rules for keeping confidential trade secrets antsisee business information

obtained in the ordinary course of business.

6. Regulations and procedures for dealing with suppli€lients and business

transaction counterparties suspected of unetharaduct.
7. Handling procedures for violations of these Prifesp
8. Disciplinary measures on offenders.

Article 22 The chairperson, general manager, onosemanagement of the Company shall
communicate the importance of corporate ethicstgodirectors, employees, and

mandataries on a regular basis.

The Company shall periodically organize trainingd aawareness programs for
directors, managers, employees, mandataries, abstasiial controllers so they
understand the Company's resolve to implement atloerporate management, the
related policies, prevention programs and the aqueseces of committing unethical

conduct.

Article 23 If there is any violation of these Prdoees, the personnel of the Company shall
actively report to the board of directors, Auditr@uittee, internal audit manager or
other managers. The Company shall keep secret #iwidentity of whistle-blowers

and the content of reported cases.

When material misconduct or likelihood of matenalpairment to the Company
comes to their awareness upon investigation, theca&d personnel or unit handling
the whistle-blowing system shall immediately prepaa report and notify the

independent directors in written form.

Article 24 If any person of the Company violateg #thical corporate management rules, the
Company shall give punishments according to redatives and regulation based on
its violation and shall immediately disclose on @@mpany's internal website the title
and name of the violator, the date and detailf@fviolation, and the actions taken in

response.
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Article 25

Article 26

Article 27

Article 28

The Company shall collect quantitativetal about the promotion of ethical
management and continuously analyze and assesdf¢iciveness of the promotion
of ethical management policy. They shall also disel the measures taken for
implementing ethical corporate management, theustaif implementation, the
foregoing quantitative data, and the effectivenekgpromotion on their company
websites, annual reports, and prospectuses, afiddsg@ose their ethical corporate

management best practice principles on the Markse€ation Post System.

The Company shall at all times monitdwe tdevelopment of relevant local and
international regulations concerning ethical cogb®rmanagement and encourage
their directors, managers, and employees to maggestions, based on which the
adopted ethical corporate management policies agabunes taken will be reviewed

and improved with a view to achieving better impégration of ethical management.

These Principles shall be implementetgrathe discussion of the Audit Committee
and the approval of the board of directors, andl sigasubmitted to the shareholders'
meeting. The same procedure shall be followed wthen principles have been

amended.

For the Company that has appointed any independeettor, when the ethical

corporate management best practice principles abenisted for discussion by the

board of directors pursuant to the preceding pagpyrthe board of directors shall
take into full consideration each independent dmes opinions. If an independent
director objects to or expresses reservations afaytimatter, it shall be recorded in
the minutes of the board of directors meeting. Adependent director that cannot
attend the board meeting in person to express tidujear reservations shall provide a
written opinion before the board meeting, unlegsdhs some legitimate reason to do
otherwise, and the opinion shall be specified m itinnutes of the board of directors

meeting.

This Principle was enacted on October 2¥14. The first amendment was made on

February 24, 2015, which was approved by the Bo&Rirectors.
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Appendix V

POYA International Co., Ltd.
Procedures for Ethical Management and Guidelinesolr Conduct

Article 1 The Company engages in commercial aodisifollowing the principles of fairness,
honesty, faithfulness, and transparency. In ordéulty implement a policy of ethical
management and actively prevent unethical condheise Procedures for Ethical
Management and Guidelines for Conduct (hereinaffergcedures and Guidelines™)
are enacted pursuant to the provisions OEthical Corporate Management Best
Practice Principles for TWSE/GTSM Listed Compahiesand the laws of the
territories where the Company, its group entergrisand organization operate with a
view to providing all personnel of the Company withear directions for the

performance of their duties.

Article 2 The scope of application of these Procedwand Guidelines includes the subsidiaries
of the Company, any incorporated foundation in Wwhice Company's accumulated
contributions, direct or indirect, exceed 50 peta#rihe total funds of the foundation,
and other enterprises and organizations, such st#utions or juristic persons,

substantially controlled by the Company.

Article 3 The term "personnel of the Company" iegd Procedures and Guidelines refers to
any director, supervisor, managerial officer, ergply mandatary, or person having

substantial control, of the Company or its groufegrises and organizations.

Any provision, promise, request, or acceptancengiroper benefits in whatever form
or name by any personnel of the Company throudfird party will be presumed to

be an act by the personnel of the Company.

Article 4 The term " unethical conduct " in thes®ed®dures and Guidelines refers to that any
personnel of the Company, in the course of thetiedudirectly or indirectly provides,
promises, requests, or accepts improper benefitsoarmits a breach of ethics,
unlawful act, or breach of fiduciary duty for puges of acquiring or maintaining
benefits.

The counterparties of the unethical conduct inglexzeding paragraph include public
officials, political candidates, political parties their staffs, and government-owned

or private-owned enterprises or institutions anceirthdirectors, supervisors,
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Article 5

Article 6

Article 7

managerial officers, employees, persons havingtanbal control, or other interested

parties.

The term "benefits" in these Proceduned &uidelines refers to any money, gratuity,
gift, commission, position, service, preferentralatment, rebate, facilitating payment,

entertainment, dining, or any other item of valnevhatever form or name.

The auditing office of the Company is tlselely responsible unit (hereinafter,
"responsible unit") in charge of the amendment,l@mentation, interpretation, and
advisory services with respect to these Procedares Guidelines. Besides, the
recording and filing of reports, the monitoring iafplementation, and the irregular
reports to the Board of Director shall be madeHgyresponsible unit. The main duties

of the responsible unit include the following items

1. Assist to integrate the value of integrity andiethith the operating strategy of
the Company, and enact prevented measure agaunst &r ethical management

according to related laws and regulations.

2. Enact the prevented program against unethicalvibetsa in which the standard
procedure for operation and guideline for condd&azh position shall be clearly
specified.

3. Make a plan of the internal organization, perséstrecture and function, and set
up the mechanism for supervision and for checksbat@hce toward higher risks
of unethical behaviors of operating activities witlihe business scope of the
Company.

4. Implement and coordinate the promotion and trgmihthe ethical policies.

5. Establish the system for handling accusationrgttend ensure the effectiveness

of the execution.

6. Assist the Board of Directors and the managemenéxamine and evaluate
whether the prevented measure has been execuestivedfy for carrying out the
ethical management. The evaluation report of canpk status shall be made

periodically according to the related operatingcedures.

Except under one of the following circuausces, the provision, acceptance, promise,

or request of the benefits, regulated in Articled&ect or indirectly by the given
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Article 8

personnel of the Company shall be complied withpiferisions of “Ethical Corporate
Management Best Practice Principles for TWSE/GTS#ed Companies” and these
Procedures and Guidelines. The conduct shall beoapg after carrying out the

relevant procedures:

1. The conduct is undertaken to meet business newbis ah accordance with local
courtesy, convention, or custom during domesticfgogign) visits, reception of

guests, promotion of business, and communicatidncaordination.

2. The conduct has its basis in normal social activithat are attended or others are
invited to hold in line with accepted social custocommercial purposes, or

relationship development.

3. The conduct is invitations to guests or attendat@ecific commercial activities
or factory visits because of business needs, whemtethod of fee payment,
number of participants, class of accommodationd, tane period for the event

or visit have been specified in advance.

4. The conduct is attendance at folk festivals that apen to and invite the

attendance of the general public.

5. The conduct includes rewards, emergency assist@ocelolence payments, or

honorariums from the management.

6. Money, property, or other benefits offered to ccepted from a person other than
relatives or friends shall be in line with the nainregulations of social

community and the ordinary scope of custom.

7. Property received due to engagement, marriagesrmst, relocation, assumption
of a position, promotion or transfer, retirememssignation, or severance, or the
injury, illness, or death of the recipient or tleeipient's spouse or lineal relative

shall be in line with the regulations of local sigiand normal custom.
8. Other conduct that complies with the rules of @mnpany.

Except under the circumstances set famtlthe preceding article, any provision or
promise of the benefits, regulated in Article S:edt or indirect to any personnel of

the Company shall be managed according to thevioip procedures:

1. If there is no interested relationship of officthities between the party providing
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Article 9

or offering the benefit and the personnel of then@any, the personnel shall
report to their immediate supervisor within 3 ddg@m the acceptance of the

benefit. The responsible unit shall also be ndatiffenecessary.

2. If an interested relationship of official duties edo exist between the party
providing or offering the benefit and the personmél the Company, the
personnel shall return or refuse the benefit, ahdll sreport to his or her
immediate supervisor and notify the responsiblé. When the benefit cannot be
returned, then within 3 days from the acceptancéhefbenefit, the personnel

shall refer the matter to the responsible uniti@ndling.

The term "An interested relationship of officialtehs does exist between the party
providing or offering the benefit and the persorofeahe Company" as referred to in

the preceding paragraph, refers to one of theviatig circumstances:

1. When the two parties have commercial dealingsaioaship of direction and

supervision, or subsidies (or rewards) for expenses

2. When a contracting, trading, or other contracteddtronship is being sought, is

in progress, or has been established.

3. Other circumstances in which a decision regarditeg @ompany’s business, or
the execution or non-execution of business, wiliein a beneficial or adverse

impact.

The responsible unit of the Company shall makeoagsal, based on the nature and
value of the benefit under paragraph 1, that itl ffgareturned, accepted on payment,
given to the public, donated to charity, or handfednother appropriate manner. The

proposal shall be implemented after being repaatetiapproved.

The Company shall neither provide normree any facilitating payment.

If any personnel of the Company do provide or pssma facilitating payment under
threat or intimidation, the personnel shall subraitreport to their immediate

supervisor stating the facts and shall notify #egponsible unit.

Upon receipt of the report under the preceding gragzh, the responsible unit shall
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Article 10

Article 11

take immediate action and undertake a review efveelt matters in order to minimize
the risk of recurrence. In a case involving alleglegjality, the responsible unit shall

also immediately report to the relevant judiciatagy.

Political contributions by the Compasiyall be made in accordance with the following
provisions and the relative regulations of the Camp s authorization chart. The
matter shall be reported to the supervisor for eygdyr and a notification shall be
given to the responsible unit. If the amount obatabution is more than the amount
which shall be authorized by the Board of Directiorthe Company s authorization
chart, it shall be made only after being reportecand approved by the Board of

Directors.

1. It shall be ascertained that the political conttidau is in compliance with the
laws and regulations governing political contrilbas in the country in which the
recipient is located, including the maximum amoant the form in which a

contribution may be made.
2. A written record of the decision-making procesdldimkept.

3. Account entries shall be made for all political gdyutions in accordance with
applicable laws and regulations and relevant pnaeed for accounting

treatment.

4. In making political contributions, commercial degs, applications for permits,
or carrying out other matters involving the intésesf the Company with the

related government agencies shall be avoided.

Charitable donations or sponsorshipsth®y Company shall be made in accordance
with the following provisions and the relative réafions of the Companys
authorization chart. The matter shall be reportethé supervisor for approval, and a
notification shall be given to the responsible utitthe amount of a charitable
donation or sponsorship is more than the amounthwkhall be authorized by the
Board of Directors in the Companys authorization chart, it shall be made only after

being reported to and approved by the Board ofdbors.

1. It shall be ascertained that the donation or spshgw is in compliance with the

laws and regulations of the country where the Comgsdoing business.
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Article 12

Article 13

2. A written record of the decision making procesdidbeakept.

3. A charitable donation shall be given to a validrdiadale institution and may not

be a disguised form of bribery.

4. The returns received as a result of any sponsorshgll be specific and
reasonable, and the subject of the sponsorshipnogipe a counterparty of the
Company's commercial dealings or a party with whaety personnel of the

Company has a relationship of interest.

5. After a charitable donation or sponsorship has lggeen, it shall be ascertained
that the destination to which the money flows iasistent with the purpose of

the contribution.

The directors and managerial officerghed Company and the stakeholders presenting
or participating at the Board meeting as a nonngpbbserver shall express opinions
about the relationship of interests in the Boarckting when a proposal at a Board
meeting concerns a director's personal interegherinterest of the juristic person
represented by the director. If such a relationghilikely to prejudice the interest of
the Company, the director may not participate ia thscussion nor vote on that
proposal. In addition, the director shall refuseoclmement in discussion and voting,
and may not exercise voting rights as proxy on lbebf another director. The
directors shall exercise discipline among them, @ag not support each other in an

inappropriate manner.

If in the course of conducting company businesy, parsonnel of the Company
discovers that a potential conflict of interestséxiinvolving themselves or the juristic
person that they represent, or that they or thmuse, parents, children, or a person
with whom they have an interested relationshipkisly to obtain improper benefits,
the personnel shall report the relevant mattetsoth his or her immediate supervisor
and the responsible unit. The immediate supensbatl provide the personnel with

proper instructions.

The personnel of the Company shall not participatéhe non-company’s business
activities by utilizing the Company’s resources asidall not affect the work

performance because of such participation in thregmpany’s business activities.

Legal Affairs Section of General Admitretive Division is the special unit, being
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Article 14

Article 15

Article 16

charged with formulating and implementing procedudte managing, preserving, and
maintaining the confidentiality of the Company'sellfectual properties like trade
secret, trademark, patent and copyright. It sHath aonduct irregular reviews on the
results of implementation to ensure the sustairfistteszeness of the confidentiality

procedures.

The personnel of the Company shall daghly observe the related operating
regulations with respect to intellectual propertireghe preceding paragraph, and shall
not disclose the Company’s intellectual properiiies trade secrets, trademark, patent
and copyright to others. Nor shall the personnguiry or collect the Company’s
intellectual properties like trade secrets, tradd&mnpatent and copyright which are

unrelated to his/her individual duties.

The Company shall engage in busineswities in accordance with Fair Trade Act
and applicable competition laws and regulations, may not fix prices, make rigged
bids, establish output restrictions or quotas,hare or divide markets by allocating

customers, suppliers, territories, or lines of carsa.

The Company shall collect and understémel applicable laws and regulations and
international standards, which shall be observedhieyCompany when offering the
products and services. The summery of such matteesling attention shall be
announced to drive the Company’s personnel to engbe transparency of
information about, and safety of, the products awmivices in the course of

procurement, provision, or sale of the products serdices.

Where there are media reports or sufficient faotslétermine that the Company's
products or services are likely to pose any hazardhe safety and health of
consumers or other stakeholders, the Company skmalprinciple, recall those

products or suspend the services immediately. ftestigation shall be carried out

and the improved program shall be raised.

The responsible unit of the Company shall submih&Board of Directors the matter

in the preceding paragraph, the treatment andipeoved measures.

The Company’s personnel shall adherethte provisions of the Securities and
Exchange Act, and may not take advantage of uradiedl information of which they

have learned to engage in insider trading. Perd@maealso prohibited from divulging
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Article 17

Article 18

Article 19

Article 20

the undisclosed information to any other party ideo to prevent another party from

using such information to engage in insider trading

Any other institution or person outside of the Camypthat is involved in any merger,
demerger, acquisition and share transfer, major on@ndum of understanding,
strategic alliance, other business partnership, marnhe signing of a major contract
by the Company shall be required to sign a nonksisce agreement in which they
undertake not to disclose to any other party amyldrsecret or other material
information of the Company acquired as a result #rat they may not use such

information without the prior consent of the Comypan

The Company shall disclose its policy ethical management in its internal rules,
annual reports, on the company's websites, anthar promotional materials in order
to make the suppliers, customers, other busindstedeinstitutions and personnel
fully aware of its principles and rules with respéc ethical management of the
Company.

Any personnel of the Company, when emgggn commercial activities, shall make a
statement to the trading counterparty about theatimanagement policy and related
rules of the Company. Also, the personnel shalhrtyerefuse to provide, promise,
request, or accept, directly or indirectly, any roger benefit in whatever form or
name, including rebates, commissions, facilitatipgyments, or other improper

benefits provided or accepted through other channel

Any personnel of the Company shall avdidsiness transactions with an agent,
supplier, customer, or other counterparty who imgah unethical behaviors. When
the counterparty or partner in cooperation is fouadhave engaged in unethical
conduct, the personnel shall immediately ceaseirdgalith the counterparty and
blacklist it for any further business interactionarder to effectively implement the

Company's ethical management policy.

Before making a contract with anothertpathe Company shall fully understand the
status of the other paftys ethical management and shall make observandhiotle
management policies of the Company part of thegeand conditions of the contract,

stipulating at the least the following matters:

1. Whenever a party to the contract becomes awareathapersonnel has violated
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Article 21

Article 22

the terms and conditions of the contract which gmbhthe acceptance of
commissions, rebates, or other improper benefits, garty shall immediately
notify the other party of the violator's identitihe manner in which the provision,
promise, request, or acceptance was made, and dhetany amount or other
improper benefit that was provided, promised, retpek or accepted. The party
shall also provide the other party with pertinemidence and cooperate fully

with the investigation.

2. Wherever a party is discovered to be engaged irthiga¢ conduct in its
commercial activities, the other party may termgnat rescind the contract

unconditionally at any time.

3. Specific and reasonable payment terms shall beseincluding the place and
method of payment and the requirement for compéamith related tax laws and

regulations.

When discovering or receiving a complagbout any personnel's involvement in
unethical conduct, the Company shall ascertaindlevant facts without delay. If it is
verified that there is a violation of applicablevkaand regulations or the Companyg
policy and procedures of ethical management, thagamy shall immediately require
the violator to cease the conduct and shall makapgropriate disposition. When
necessary, the Company will institute legal prooegsl and seek damages to
safeguard its reputation, rights and interestghéf internal personnel misreport or
bring a false accusation on purpose, the Compaall give punishment to such
personnel according to the regulations. With sericansequences, the personnel shall

be dismissed.

With respect to the unethical conduct that has wedythe Company shall charge the
relevant units with the task of reviewing the in@r control system and relevant
procedures, and proposing corrective measureseept a recurrence of the same
unethical conduct. The responsible unit of the Camypshall submit to the Board of
Directors a report on the unethical conduct, actitaken, subsequent reviews and

corrective measures.

If any personnel of the Company discotleat another party has engaged in unethical

conduct towards the Company and such unethicalumindvolves alleged illegality,
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Article 23

Article 24

Article 25

the Company shall report the relevant facts tgubeial and prosecutorial authorities;
where a public service agency or public officialimsolved, the Company shall

additionally notify the governmental anti-corruptiagency.

If any personnel of the Company serigwsolate ethical conduct, the Company shall
dismiss the personnel from his or her positionesminate his or her employment
according to applicable laws and regulations omprsonnel policy and procedures of
the Company.

The Company shall disclose on its internal welisieename and title of the violator,

the date and details of the violation, and theoastitaken in response.

These Procedures and Guidelines ancaamgndments to it shall enter into force after
it has been adopted by the Audit Committee and doaDirectors, and submitted to

a shareholders meeting.

When submitting these Procedures anddelnes to Board of Directors for
discussion, the opinions of independent directbadl e taken into full consideration.
If an independent Director objects to or expresessrvations about such a matter, it
shall be recorded in the Board meeting minuteanifndependent Director intends to
express an objection or reservation but is unablettend the meeting in person, the
Director shall issue a written opinion in advangeless there is a legitimate reason

for exception, and the opinion shall be recordeth@Board meeting minutes.

These Procedures and Guidelines werectedaon October 27, 2014. The first

amendment was made on March 23, 2015.
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Appendix VI

Article 1

Article 2

Article 3

POYA International Co., Ltd.
Codes of Ethical Conduct
Purpose of and Basis for Adoption

For the purpose of encouraging the directors amd nttanagerial officers of the
Company to act in line with ethical standards, halping the interested parties of the
Company better understand ethical standards, thep@oy shall enact a Codes of
Ethical Conduct with reference to “Guidelines foe tAdoption of Codes of Ethical
Conduct for TWSE/GTSM Listed Companies”, and slahlide by such a Codes of

Ethical Conduct.
Objects of Application

The Code is applicable to the directors and theagamnal officers of the Company,
including general managers or their equivalentsistent general managers or their
equivalents, deputy assistant general managehewretquivalents, chief financial and
chief accounting officers, and other persons autbdrto manage affairs and sign

documents on behalf of the Company.
Content of the Code
1. Prevention of Conflicts of Interest

The directors or managerial officers of the Compsahgll perform their duties in an
objective and efficient manner, and shall avoid amproper benefit obtained by
taking advantage of their position in the Compaitlgeg for themselves or for their
spouse, parents, children, or relatives within #egond degree of kinship. The
directors and managerial officers of the Compargllsioluntarily explain whether

there is any potential conflict between them arel @ompany when the Company
makes loans of funds or provisions of guaranteegpmasset transactions or the
purchases (or sale) of goods involving the affithenterprise at which a director or

managerial officer mentioned above work.
2. Minimizing Incentives to Pursue Personal Gain

The company shall prevent its directors or managefficers from engaging in any
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of the following activities:

(1) Seeking an opportunity to pursue personal ¢girusing company property or

information, or taking advantage of their positions

(2) Obtaining personal gain by using company priyper information, or taking

advantage of their positions.
(3) Competing with the Company.
When the Company has an opportunity for profitsisitthe responsibility of the

directors, and managerial officers to maximizerémesonable and proper benefits that

can be obtained by the Company.
3. Confidentiality

The directors and managerial officers of the Compahall be bound by the
obligation to maintain the confidentiality of anyfermation regarding the Company
itself or its suppliers and customers, except waethorized or required by laws to
disclose such information. Confidential informatiancludes any undisclosed
information that, if exploited by a competitor asclosed, could result in damages to

the Company or its suppliers and customers.
4. Fair Trades

The directors and managerial officers of the Corgpstmall fairly treat all suppliers
and customers, competitors, and employees of thep@ony, and may not obtain
improper benefits obtained through manipulationndisclosure, or misuse of the
information learned by virtue of their positions; through misrepresentation of

important matters, or through other unfair tradimgctices.
5. Safeguarding and Proper Use of Company Assets

All directors and managerial officers have the oemility to safeguard the
Company's assets and to ensure that those asadbe edfectively and lawfully used
for official business purposes. Any theft, negligem care, or waste of the assets will

all directly impact the Company's profitability.
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Article 4

6. Legal Compliance

The Company shall strengthen its compliance with Siecurities and Exchange Act

and other applicable laws, regulations, and bylaws.
7. Encouraging Reporting on Any lllegal or Unethigativity

The Company shall raise awareness of ethics irltgraad encourage employees to
report to the Board of Directors, a managerialceffi the chief internal auditor, or
other appropriate individuals upon suspicion ocoNgry of any activity in violation

of a law or regulation or the code of ethical cartdThe Company shall manage the
case confidentially and let the employees aware ttitea Company will use its best

efforts to ensure the safety of informants.
8. Disciplinary Measures

When a director, or managerial officer of the Compaiolates the code of ethical
conduct, the Company shall, after investigatiomdha the matter according to related
regulations and shall promptly disclose on the Marbservation Post System
(MOPS) the name and title of the violator, the daftéhe violation, reasons for the

violation, provisions of the code violated, and tl&ciplinary actions taken.

If the director or managerial officer who shall fnenished because of violation of the
code does not accept the disciplinary actions dilector or managerial officer may

appeal against the judgments based on relatedatemnsd.
Procedures for exemption

If there is necessary for any exemption for director managerial officers from
compliance with the code, the application of thersgtion shall be adopted by a
resolution of the Board of Directors. That informaton the date on which the Board
of Directors adopted the resolution for exemptiangd the objection or reservation
raised by the independent directors, and the pesfpdeasons for, and principles
behind the application of the exemption shall dsodisclosed without delay on the
MOPS in order that the shareholders may evaluaefipropriateness of the Board

resolution to forestall any arbitrary or dubiouseetption from the code. It is to
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Article 5

Article 6

Article 7

safeguard the interests of the Company by ensuapropriate mechanisms for

controlling any circumstance under which such agngption occurs.
Method of disclosure

The code of ethical conduct and any amendments shall be disclosed on the
Company’s website, in the Company’s annual repantd prospectuses, and on the

MOPS.
Enforcement

The code of ethical conduct and any amendmentsstwll enter into force after it has
been reviewed by the Audit Committee, adopted kg Board of Directors, and

submitted to a shareholders meeting.

The code of ethical conduct was enactedOatober 27, 2014. The first amendment

was made on March 23, 2015.
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Appendix VII

REPORT OF INDEPENDENT ACCOUNTANTS TRANSLATED FROMHINESE

To the Board of Directors and Stockholders of POM&rnational Co., Ltd.

We have audited the accompanying balance she®®%A International Co., Ltd. as of
December 31, 2014, December 31, 2013, and theedetdédtements of comprehensive income, of
changes in equity and of cash flows for the yeaded December 31, 2014 and 2013. These
financial statements are the responsibility of@mnpany’s management. Our responsibility is to
express an opinion on these financial statememsisdban our audits.

We conducted our audits in accordance with the tRegpns Governing Auditing and
Attestation of Financial Statements by CertifiedRuAccountants” and generally accepted auditing
standards in the Republic of China. Those standaqisre that we plan and perform the audit to
obtain reasonable assurance about whether thecfal@tatements are free of material misstatement.
An audit includes examining, on a test basis, ewdesupporting the amounts and disclosures in the
financial statements. An audit also includes assg$be accounting principles used and significant
estimates made by management, as well as evalubgérayerall financial statement presentation.
We believe that our audits provide a reasonablesb@sour opinion.

In our opinion, the financial statements refer@albove present fairly, in all material respects,
the financial position of POYA International CotdLas of December 31, 2014, December 31, 2013,
and its financial performance and cash flows ferybars ended December 31, 2014 and 2013 in
conformity with the “Rules Governing the Preparati®f Financial Statements by Securities Issuers”
and the International Financial Reporting Standdrdsrnational Accounting Standards, IFRIC
Interpretations, and SIC Interpretations as endbloye=inancial Supervisory Commission.

PricewaterhouseCoopers, Taiwan
Independent Accountants

Lee Ming-Hsien

Liu Tzu-Meng
February 24, 2015
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IXXX

POYA INTERNATIONAL CO.,LTD
BALANCE SHEETS
(Expressed in thousands of New Taiwan dollars)

December 31, 2(4

December 31, 2(3

Asset: Notes AMOUNT % AMOUNT %
Current assets
Cash and cash equivalents 6(1) $ 771,75: 1€ 700,49: 18
Notes receivable, net 8,33¢ - 7,29¢ -
Accounts receivable, net 6(2) 433,24¢ 9 288,16: 7
Other receivables 154,38: 3 7,43¢ -
Inventories 5(2) and 6(3) 1,765,61 3€ 1,417 .47 36
Prepayments 62,22: 1 39,30( 1
Total Current Assets 3,195,55! 65 2,460,17 62
Non-current assets
Property, plant and equipment 6(4)(20) 1,407,48 2¢ 1,299,68 33
Deferred income tax assets 6(17) 15,77¢ 1 9,51¢ -
Refundable deposits 6(19) 157,55: 3 127,03( 3
Long-term prepaid rents 103,65! 2 89,09 2
Other non-current assets 10,96: - 12,87 -
Total Non-current assets 1,695,43 3t 1,538,20! 38
Total Assets $ 4,890,98 10C 3,998,37 100
(Continued)
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POYA INTERNATIONAL CO.,LTD
BALANCE SHEETS
(Expressed in thousands of New Taiwan dollars)

December 31, 2014 December 31, 2013
Liabilities and Equity Notes AMOUNT % AMOUNT %

Current liabilities
2150 Notes payable 6(19) $ 444,820 9 $ 313,973 8
2170 Accounts payable 6(19) 927,106 19 656,943 17
2200 Other payables 506,503 10 409,454 10
2230 Current income tax liabilites ~ 6(16) 110,557 2 72,599 2
2310 Receipts in advance 12,640 - 14,677 -
2320 Long-term liabilities, current 6(5)

portion 263,780 6 238,391 6

2399 Other current liabilities 18,051 1 10,782 -
21XX Total Current Liabilities 2,283,457 47 1,716,819 43

Non-current liabilities
2540 Long-term borrowings 6(5) 197,633 4 249,362 6
2570 Deferred income tax liabilities  6(16) 2,574 . . .
2640 Accrued pension liabilities 5(2) and 6(6) 2,092 - 7,781 -
2645 Guarantee deposits received 3,133 - 3,118 -
25XX Total Non-current Liabilities 205,432 4 260,261 6
2XXX Total Liabilities 2,488,889 51 1,977,080 49

Equity

Share capital
3110 Common stock 6(7) 941,131 19 929,073 23
3200 Capital surplus 6(7)(8) 394,551 8 346,318 9

Retained earnings 6(7)(9)(16)
3310 Legal reserve 284,378 6 228,493 6
3350 Unappropriate retained earnings 782,038 16 517,412 13
3XXX Total equity 2,402,098 49 2,021,296 51

Contingent Liabilities and 6(18) and 9

Commitments

Total liabilities and equity $ 4,890,987 100 $ 3,998,376 100

The accompanying notes are an integral part oétfirancial statements.
Chairmai : Chen Jia-Zac General Manag : Chen Zon-Chen Financialand Accounting Manag : Shen Hon-Yu
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POYA INTERNATIONAL CO.,LTD
STATEMENTS OF COMPREHENSIVE INCOME
(Expressed in thousands of New Taiwan dollars, gxdoe basic and diluted earnings per share)

2014 2013
Items Notes AMOUNT % AMOUNT %
4000 Sales revenue 6(11) $ 9,167,590 100 $ 7,249,459 100
5000 Operating costs 6(3) ( 5,456,820) ( 59) ( 4,374,265) ( 60)
5900 Net operating margin 3,710,770 41 2,875,194 40
Operating expenses 6(7)(15)(16)(19)
and 7
6100 Selling expenses ( 2,277,795)( 25) ( 1,842,597)( 26)
6200 General & administrative
expenses ( 538,082) ( 6) ( 435,952) ( 6)
6000 Total operating expenses ( 2,815,877)( 31) ( 2,278,549) ( 32
6900 Operating profit 894,893 10 596,645 8
Non-operating income and
expenses
7010 Other income 6(12) 38,985 - 86,531 1
7020 Other gains and losses 6(13) 10,549 - 4,274) -
7050 Finance costs 6(4)(14) ( 7,395) - ( 4,571) -
7000 Total non-operating income
and expenses 42,139 - 77,686 1
7900 Profit before income tax 937,032 10 674,331 9
7950 Income tax expense 6(17) ( 164,570) ( 2) ( 115,479) ( 1)
8200  Profit for the year $ 772,462 8 $ 558,852 8
Actuarial gain (loss) on define
benefit plans
8360 Income tax expense 6(7) $ 3,969 - 3 5,344 -
8399 Income tax relating to the 6(17)
components of other
comprehensive income ( 675) - ( 908) -
8300 Other comprehensive income fc
the year $ 3,294 - % 4,436 -
8500 Total comprehensive income fo
the year $ 775,756 8 $ 563,288 8
Basic earnings per share(in 6(18)
dollars)
9750 Net income $ 822 $ 5.97
0850 Diluted earnings per share(in
dollars) $ 819 $ 5.95
The accompanying notes are an integral part oétfirancial statements.
Chairmai : Chen Jia-Zac General Manag : Chen Zon-Chen Financialand Accounting Manag : Shen Hon-Yu

46



POYA INTERNATIONAL CO.,LTD
STATEMENTS OF CHANGES IN EQUITY
(Expressed in thousands of New Taiwan dollars)

Retained Earning
Unappropriatet

Share capite-

retained earning

Notes common stoc Capital surplu Legal reserv
For the year ended December 31, 2013
Balance at January 1, 2013 $ 916,267 % 309,961 $ 185,168 $ 382,282 % 1,793,678
Distribution of 2012 net income:
Legal reserve - - 43,325 ( 43,325) -
Cash dividends 6(10) - - - ( 375,670) ( 375,67p
Stock dividends 6(8)(10) 9,163 - - ( 9,163) -
Employees' stock bonus 6(8) 3,643 36,357 - - 40,000
Net income for the year ended December 31,2013 - - - 558,852 558,852
Other comprehensive income for the year ended
December 31,2013 - - - 4,436 4,436
Balance at December 31, 2013 $ 929,073 $ 346,318 $ 228,493 $ 517,412  $ 2,021,296
For the year ended December 31, 2014
Balance at January 1, 2014 $ 929,073 % 346,318 $ 228,493 % 517,412  $ 2,021,296
Distribution of 2013 net income:
Legal reserve - - 55,885 ( 55,885) -
Cash dividends 6(10) - - - ( 445,954) ( 445,954
Stock dividends 6(8)(10) 9,291 - - ( 9,291) -
Employees' stock bonus 6(8) 2,767 48,233 - - 51,000
Net income for the year ended December 31,2014 - - - 772,462 772,462
Other comprehensive income for the year ended
December 31,2014 - - - 3,294 3,294
Balance at December 31, 2014 $ 941,131 % 394551 % 284,378 % 782,038 % 2,402,098

(Note)The employees' bonuses were $40,000 and @%1a0d the directors' and supervisors' remuneratere $4,800 and $4,800 in 2012 and 2013, reséygtivhich had been deducted from

net income for the years.

Chairmal : Chen Jia-Zac

General Manag : Chen Zon-Cheng

The accompanying notes are an integral part oetfirancial statements.

Financial and Accounting Mana¢ : Shen Hon-Yu



POYA INTERNATIONAL CO.,LTD
STATEMENTS OF CASH FLOWS
(Expressed in thousands of New Taiwan dollars)

Notes 201¢ 201:

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax for the year $ 937,032 $ 674,331
Adjustments to reconcile net income to net cashiged
by operating activities
Income and expenses having no effect on caslsfl
Depreciation 6(4)(15) 296,514 238,453
Gain from disposal of property, plant and equipme 6(13) ( 13,374) -
Interest income ( 2,404) ( 1,625)
Interest expense 6(14) 7,968 4,900
Changes in assets/liabilities relating to opegat
activities
Net changes in assets relating to operatitigites
Notes receivable ( 1,039) 2,221
Accounts receivable ( 145,085) ( 58,627)
Other receivables ( 3,943) 2,254
Inventories ( 348,134) ( 90,151)
Prepayments ( 22,923) 11,872
Net changes in liabilities relating to opargt
activities
Notes payables 130,847 30,986
Accounts payable 270,163 99,027
Other payables 171,139 92,260
Receipts in advance ( 2,037) 1,234
Other current liabilities 7,269 ( 2,130)
Accrued pension liabilities ( 1,719) 1,590)
Cash provided by generated from operations 1,280,274 1,003,415
Interest paid ( 7,395) 4,571)
Interest received 2,404 1,625
Income tax paid ( 130,979) 99,207)
Net cash provided by operating activities 1,144,304 901,262
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of property, plant and equipment 6(20) ( 620,120) 565,439)
Interest payments for acquisition of propertgrnpland 6(4)(14)(20)
equipment 573) 329)
Proceeds from disposal of property, plant andpnent 6(20) 63,095 -
Increase in refundable deposits ( 30,522) 12,626)
Decrease (increase) in long-term prepaid rents ( 14,561) 29,547
Decrease in other non-current assets 1,916 91
Net cash used in investing activities ( 600,765) ( 548,756)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from long-term borrowings 320,000 430,000
Repayment of long-term borrowings ( 346,340) ( 185,693)
Increase in guarantee deposits received 15 400
Cash dividends paid 6(10) ( 445,954) ( 375,670)
Net cash used in financing activities ( 472,279 ( 130,963)
Increase in cash and cash equivalents 71,260 221,543
Cash and cash equivalents at beginning of year 6(1) 700,491 478,948
Cash and cash equivalents at end of year 6(1) $ 771,751 $ 700,491

The accompanying notes are an integral part ottfimancial statements.

Chairmai : ChenJiar-Zac General Manag : Chen Zon-Chen Financial and Accounting Mana¢ : Shen Hon-Yu

48



Appendix VI

POYA International Co., Ltd.
2014 Profits Distribution Table

Unit: New Taiwan Dollars

ltems Amount Note:
Sub-total | Grand Total
Beginning unappropriated retained 6,282,246Note 2 The industry that the company|
earnings in continues to evolve with ma
Add: 2014 adjustment to retained 3,295,231 changes; the corporate lifecycle
earnings currently in a phase of stea
Add : Reversal of surplus of legal 4,143,898Note 3[growth. After the confirmation ¢
reserve the financial statements each ys
Adjusted unappropriated retained 13,721,375 the Company shall pay t
earnings income tax and also offséisses
for previous years. If after thi
Add: Net earnings after tax for the 772,461,637 retained earning remains, {
current year Company shall set aside 10%
Distributable earnings for the 786,183,012 legal reserve and may set asidg
current period reverse more amount as spe
reserve based on the law. 1
Less: Legal reserve (77,246,164 remaining profits areigtributable
earnings for the cuent period
Accumulated distributable earnings 708,936,844 being added to theccumulate
retrained earnings from t
Distribution items: previous year to be equal
Shareholders dividend (9,411,300 accumulated distributab
—Shares $ 0.1/share earnings.
Shareholders dividend (696,436,622) (705,847,922 The earning distribution of th
—Cash $ 7.4/share Company shall depend on t
industrial environment where t
Unappropriated retained earnings $ 3,088,92¢ Company is in, the futul
business development and
needs on révestments set fori
by the Board of Directors. Tl
proposal of earning distributig
shall be executed after it
approved by the Shareholdg
Meeting and shall comply wil
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the following principles:

1. Compensatio for directors an
supervisors: shall not exceed
of the dstributable earnings fq
the current period
2. Employee bonuses: shall not|
less than 0.1% of thaddributable
earnings for the current period
3. Shareholder dividends a
bonuses: shall b&80% to 100% qg
the accumulated distributab
earnings, among which the cag
dividend shall not be less than !
of total dividend. Cash divider
may not be distributed in th
event that it is less than NTD (
per share, in which case a sh
dividend shdl be distributec

instead.
Note 1: Distribution of employee bonuses througres NTD 81,000,000
Compensation for directors and supervisors NTD 4,800,000

Note 2: Misprint of 2013 adjustment to retainedch@ays in last year

Note 3: Thesurplus of 2014 legal reserve was $4,143,898, tsecthe 2013 earnings distributed be
offsetting losses for previous years.

Note 4:Cash dividends were calculated based on allocaszeptage and in a dollar amount (round d
to a dollar amount). Tntotal amount of fractional cash dividends lessth dollar shall be sorted by
number after decimal point from big to small andamgusted by the order of account numiath the
purpose of compliance with the total distributecbamt of cash dividends.

Note 5: The amount of the employee bonuses andaimgensation for directors and supervisergnize
in the Company’s 2014 financial statements is #maesas that in the approved distribution proposal.

Chairman: Chen Jian-Zao General ManageChen Zong-Cheng Financial and Accounting Managghen Hong-Yu
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Appendix IX

POYA International Co., Ltd.

Comparison Table for the Amendments to “Articles & Incorporation”
before and after Revision

: - . Reason for
Article After the Revision Before the Revision
Amendments
Refer to Appendix IX-I. Refer to Appendix IX-I. Complied with th
amendments,
made by Ministr
of Economig
Affairs, to the
codes of Table o
Codes of Busine
Items Operated |
Article 2 the Company
Version 8.07, an
the actus
operating need
the Compan
hereby adjusts al
updates the cod
and names of t
business items.
...(Omission) ...(Omission) Complied with th
When the Company holds provision o]
shareholders’ meeting, t Article 177.1 of
shareholders are allowed to exer the Company Ac
Article 11 |voting rights by correspondence the Compan
electronic means, both of which hereby adds th
shall be handled according to word statement ¢
Company Act and the regulations Article 177.2.
the competent authorities.
There shall be seven directors of|There shall be seven directors of|For implementin
Company, who are elected from |Company, who are elected from [the  spirits 0
Article 14 |candidates with legal capacity by |candidates with legal capacity by (corporate
shareholders’ meeting. Complishareholders’ meeting. The termgovernance, th
with the provision of the Compaloffice shall be three years, and |election fo
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Article

After the Revision

Before the Revision

Reason for
Amendments

Act, the way for electin
independent directors shall ad
Candidates Nominatio System an
the independent directors of
Company shall be elected from
candidates by the sharehold
meeting. The term of office shall
three years, and the directors ma
re-elected to further terms.
Among the directors mentioned
the preeding paragraph, there sk
not be less than three indepent
directors and the percentage of
independent directors to the tc
directors shall not be less th
onefifth. The matters
independent directors relating
professional qualificatio
shareholding, moonlighting
restriction, the ways of nominati
and election, and other complia
shall follow tf
regulations the competg
securities authority. The election
independent directors and
directors shall be held todmer
however, the quota of the elect
shall be counted separately.

¢

requirements
of

Tegulations

directors may be relected ({(
further terms.Among the directot
mentioned above, there shall
three independent directors includ
The way for electing independs
directors shall adopt Candida
Nomination System and independ
directors of the Companghall bg
elected from the candidatesf
independent  directors by the
shareholders’ meeting.
The matters of independent direcl
relating to professional qualificatiq
shareholding, moonlighting
restriction, the ways of nominati
and election, and othexrompliancg
requirements shall follow th
the competg
securities authority. The election
independent directors and

directors shall be heldtogether
however, the quota of the elect
shall be counted separately.

of

sha|
adoy

directors
hereby
Candidates
Bibmination
System accordir
to Article 192.1 o
the Company Ac
The late
paragraph
origin Article 14.1
and origin Article
14.3 areincludeg
in Article 14.2
The origin Article
14.2 is included i
Article 14.1.

d

Article 23

Adds the statement of “The 2]
amendment was made on June

2015” based on the original Article.

...(Omission)

Add the
amended record.

lates
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Appendix 1X-I

Article 2 Comparison Table for the Amendments to Business Items of the Company”

before and after Revision

After the Revision

Before the Revision

[S

1

-

Numberl Code Statement of Busmesf\lumber Code Sta}tement of |Reason for Amendmen
ltems Business Items
Complied with the actus
1 F106020 Whole_sale of Articles New Business Item operating needs, the
—— |for Daily Use Company hereby adds
the new business item.
For easy reading, the
. , Retail Sale of |Company, complied wit
2 F206020 Retall_SaIe of Articles = F206020|Articles for Daily the amendment, hereby
for Daily Use — :
Use arranges in order by
number.
Complied with the
Retail Sale of amendment, the
3 £210010 Retail Sale of Watches = |F210010/Watches and Company h_ereby
and Clocks rearranges in order by
Clocks .
number according to
business classification.
Complied with the
Wholesale of amendment, the
4 F115010 Wholesal'e of Jewelry| 7 |F115010Jewelry and Company hfareby
and Precious Metals ; rearranges in order by
Precious Metals .
number according to
business classification.
Complied with the
. Retail Sale of amendment, the
5 F215010 Retail Sa'le of Jewelry = |F215010Jewelry and Company hfareby
and Precious Metals ; rearranges in order by
Precious Metals .
number according to
business classification.
Complied with the
amendment, the
6 |F401010|International Trade | ~ |Fao1010/MternationalCompany hereby
Trade rearranges in order by
number according to
business classification.
Complied with the
amendment, the
7 £210020 Retail Sale of 1 £210020 Retail Sale of |Company hfareby
Spectacles - Spectacles rearranges in order by
number according to
business classification.
Complied with the
amendment, the
8  |J799080 |Beauty Shops + |3799080|Beauty Shops | C0Mpany hereby

rearranges in order by
number according to

business classification.
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendmen

©©

F208050

Retail Sale of the
Second Type Patent
Medicine

F208050

Retail Sale of the
Second Type
Patent Medicine

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F102170

Wholesale of Food ar
Grocery

New Business ltem

Complied with the actus
operating needs, the
Company hereby adds
the new business item.

F203010

Retail Sale of Food
and Grocery

F203010

Retail Sale of
Food and
Grocery

1. Complied with the
amendment, the
Company hereby
rearranges in order b
number according to

business classification.

Complied with the
amendments, made [
Ministry of Economic
Affairs, to the codes ¢
“Table of Codes of
Business Items
Operated by the
Company, Version
8.0”, the Company
hereby revises the
names of the busines
items.

[S

1

)y

—h

F102040

Wholesale of
Nonalcoholic
Beverages

[ X)

I

F102040

Wholesale of
Nonalcoholic
Beverages

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F107030

Wholesale of Cleanin
Preparations

i

F107030

Wholesale of
Cleaning
Preparations

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F207030

Retail Sale of Cleanin
Preparations

I

F207030

Retail Sale of
Cleaning
Preparations

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F106050

Wholesale of Pottery,

I
I

Porcelain and

F106050

Wholesale of

Complied with the

Pottery, Porcelair

mamendment, the
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After the Revision

Before the Revision

[S

Numberl Code Statement of Busmes;ﬁumber Code Sta}tement of |Reason for Amendmen
ltems Business Items
Glassware and Glassware Company hereby
rearranges in order by
number according to
business classification.
Complied with the
Wholesale of amendment, the
16 |F113020|Vholesaleof = 2 7 |[F113020{Household Company hereby
= Household Appliance| =—— : rearranges in order by
Appliance .
number according to
business classification.
Complied with the
. Retail Sale of amendment, the
17 |Fo13010/ReW@! Saleof - >+ |F213010|Household | cOmPany hereby
= Household Appliance| = . rearranges in order by
Appliance .
number according to
business classification.
Complied with the
Wholesale of amendment, the
18 |F1o70gg|Wholesaleof = = |, . lr167080/Environment  |COMPany hereby
Environment Medicine - rearranges in order by
Medicine .
number according to
business classification.
Complied with the
. Retail Sale of amendment, the
19 |F207080 Ret‘?‘" Sale of .. |2+ - IF207080Environment Company h_ereby
Environment Medicine Medici rearranges in order by
edicine .
number according to
business classification.
Complied with the
Wholesale of amendment, the
20 |F1os031|Wholesale of Drugs, | , . - |rq6g031|Drugs, Medical [COMPanY hereby
Medical Goods rearranges in order by
Goods .
number according to
business classification.
Complied with the
Retail Sale of amendment, the
21 |F208031 Retail Sale of Medica » L |F208031Medical Company hereby
Equipments E— : rearranges in order by
Equipments .
number according to
business classification.
Complied with the
Wholesale of Tobacco Wholesale of amendment, the
22 [F102030|Products and Alcohol| = - = |F102030| 0Pacce Productiompany hereby
Beverages and Alcoholic  |rearranges in o.rder by
Beverages number according to
business classification.
23 |E203020 Retail Sale of Tobaccp . £203020 Retail Sale of |Complied with the

and Alcoholic Drinks

Tobacco and

amendment, the
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendmen

[S

Alcoholic Drinks

Company hereby
rearranges in order by
number according to
business classification.

F206010

Retail Sale of Ironwar

er -+ 4

F206010

Retail Sale of
Ironware

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F218010

Retail Sale of
Computer Software

N}

F218010

Retail Sale of
Computer
Software

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F208021

Retail Sale of Drugs
and Medicines

N}

F208021

Retail Sale of
Drugs and
Medicines

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F213060

Retail Sale of Telecon
Instruments

X}

I

F213060

Retail Sale of
Telecom
Instruments

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F301020

Supermarkets

X}

v

F301020

Supermarkets

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

JZ99110

Body Shaping Servicg

g L

JZ99110

Body Shaping
Services

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

F102020

Wholesale of Edible
Oil

Iy
n

F102020

Wholesale of
Edible QOil

1. Complied with the
amendment, the
Company hereby
rearranges in order b
number according to

business classification.

Complied with the
amendments, made

=)
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendmen

[S

Ministry of Economic
Affairs, to the codes
of “Table of Codes of|
Business Items
Operated by the
Company, Version
8.0”, the Company
hereby revises the
names of the busines
items.

F1041D

Wholesale of Cloths,
Clothes, Shoes, Hat,
Umbrella and Appare
Clothing Accessories
and Other Textile
Products

-

I

F104040

Wholesale of
Luggage and Bag

L\

Complied with the
amendment, the
Company hereby
rearranges in order |
number according to
business
classification.

Complied with the
amendmentsnade by
Ministry of Economig
Affairs, to the codes
of “Table of Codes of
Business Items
Operated by the
Company, Version
8.07, the Company
hereby revises the
codes and names of
the business items.

F2041D

Retail sale of Cloths,
Clothes, Shoes, Hat,
Umbrella and Appare
Clothing Accessories
and Other Textile
Products

F20409

Retail Sale of
Apparel
Accessories

Complied with the
amendment, the
Company hereby
rearranges in order |
number according to
business
classification.

Complied with the
amendmentspade by
Ministry of Economig
Affairs, to the codes
of “Table of Codes of
Business Items
Operated by the
Company, Version
8.0”, the Company
hereby revises the
names of the busine

5S

y

y

12}
(2}

items.
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;f\lumber

Code

Statement of
Business Items

Reason for Amendmen

[S

F205040

Retail sale of
Furniture, Bedclothes|,
Kitchen Equipment
and Fixtures

Iy

F2050D

Retail Sale of
Fixture

1. Complied with the

amendment, the
Company hereby

rearranges in order by

number according to
business
classification.

2. Complied with the
amendments, made hy

Ministry of Economic

Affairs, to the codes @

“Table of Codes of
Business Items
Operated by the
Company, Version
8.07, the Company
hereby revises the

names of the busines

items.

—

[72)

F1050%

Wholesale of
Furniture, Bedclothes|
Kitchen Equipment
and Fixtures

i

F1040®

Wholesale of
Bedding

Complied with the
amendment, the
Company hereby

rearranges in order by

number according to
business
classification.
Complied with the
amendments, made
Ministry of Economic
Affairs, to the codes

of “Table of Codes of|

Business Items
Operated by the
Company, Version
8.0", the Company
hereby revises the
codes and names of
the business items.

F1090D

Wholesale of
Stationery Articles,
Musical Instruments
and Educational
Entertainment Articles

F10904€

Wholesale of
Toys and
Recreational
Articles

Complied with the
amendment, the
Company hereby

rearranges in order by

number according to
business
classification.
Complied with the
amendments, made
Ministry of Economic
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendments

Affairs, to the codes
of “Table of Codes of]
Business Items
Operated by the
Company, Version
8.0", the Company
hereby revises the
codes and names of
the business items.

F2090®

Retall sale of
Stationery Articles,
Musical Instruments
and Educational

Entertainment Articles

D

Iy

F2090D

Retail Sale of
Books and
Stationery

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business
classification.

Complied with the
amendments, made
Ministry of Economic
Affairs, to the codes
of “Table of Codes of]
Business Items
Operated by the
Company, Version
8.0", the Company
hereby revises the
codes and names of
the business items.

F113050

Wholesale of
Computing and
Business Machinery
Equipment

F113050

Wholesale of
Office Machinery
and Equipment

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business
classification.

Complied with the
amendments, made
Ministry of Economic
Affairs, to the codes
of “Table of Codes of]
Business Items
Operated by the
Company, Version
8.0", the Company
hereby revises the
names of the business
items.
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After the Revision Before the Revision

ines Reason for Amendments
Numberl Code StatementofBusme>ﬁumber Code Statement of

ltems Business Items

3. Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business
classification.

4. Complied with the

Retail Sale of amendmentsnade by

A |[F213030|Office Machinery|  Ministry of Economig

and Equipment Affairs, to the codes

of “Table of Codes of

Business Items

Operated by the

Company, Version

8.07, the Company

hereby revises the

names of the busine
items.

Retail sale of

38 |F213030 Corr_lputlng and_ n
Business Machinery

Equipment

1°2)
(7]

Complied with the

amendment, the

39 |F208040 Retail S_ale of F208040 Retail S_ale of |Company h_ereby
Cosmetics Cosmetics rearranges in order by

number according to

business classification.

I

Complied with the actuag
Retail Business . operating needs, the
40 |F399040 Without Shop New Business ltem Company hereby adds

the new business item.

1. Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business
classification.

2. Complied with the

amendmentsnade by

Ministry of Economig

Affairs, to the codes

of “Table of Codes of

Business Items

Operated by the

Company, Version

8.0", the Company

hereby revises the

codes and names of
the business items.

41 |F39999 |Retail sale of Others = F3010® General .
Merchandise

60



After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendments

G202010

Parking Garage
Business

New Business ltem

Complied with the actua
operating needs, the

Company hereby adds
the new business item.

G801010

Warehousing and
Storage

New Business ltem

Complied with the actuag
operating needs, the

Company hereby adds
the new business item.

1206010

Cargoes Packaging

New Business ltem

Complied with the actuag
operating needs, the

Company hereby adds
the new business item.

2799999

All business items thg
are not prohibited or
restricted by law,
except those that are
subject to special
approval.

1

%)
%)

2799999

All business item
that are not
prohibited or
restricted by law,
except those that
are subject to
special approval.

Complied with the
amendment, the
Company hereby
rearranges in order by
number according to
business classification.

Deletion

F109020

Wholesale of
Stationery

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F109070 Wholesale of
Stationery Atrticles,
Musical Instruments and
Educational
Entertainment Articles.”

Deletion

F204040

Retail Sale of
Luggage and Bag

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Iltems Operate
by the Company, Versio
8.0”, the Company
hereby includes the item
into the category of
“F204110 Retail sale of
Cloths, Clothes, Shoes,
Hat, Umbrella and

d

=]

Apparel, Clothing
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendments

Accessories and Other
Textile Products.”

Deletion

.
X1

F104020

Wholesale of
Clothing

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F104110 Wholesale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”

Deletion

F204020

Retail Sale of
Clothing

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Versio
8.07, the Company
hereby includes the item
into the category of
“F204110 Retail sale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”

=]

Deletion

F209030

Retail Sale of
Toys and
Recreational
Articles

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Versio
8.0”, the Company
hereby includes the item
into the category of
“F209060 Retail sale of
Stationery Articles,

=]
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;f\lumber

Code

Statement of
Business Items

Reason for Amendments

Musical Instruments and
Educational
Entertainment Articles.”

Deletion

Iy
Iy

F105020

Wholesale of
Fixture

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F105050 Wholesale of
Furniture, Bedclothes
Kitchen Equipment and
Fixtures.”

Deletion

F105010

Wholesale of
Furniture

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Versio
8.0”, the Company
hereby includes the item
into the category of
“F105050 Wholesale of
Furniture, Bedclothes
Kitchen Equipment and
Fixtures.”

=]

Deletion

F109010

Wholesale of
Books

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Versio
8.0”, the Company
hereby includes the item
into the category of
“F109070 Wholesale of
Stationery Articles,
Musical Instruments and
Educational

=]

Entertainment Articles.”
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;ilumber

Code

Statement of
Business Items

Reason for Amendments

Deletion

-+ 4

F104070

Wholesale of
Diaper

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F104110 Wholesale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”

Deletion

I
I

F109030

Wholesale of
Sporting Goods

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F109070 Wholesale of
Stationery Atrticles,
Musical Instruments and
Educational
Entertainment Articles.”

Deletion

i
L
=]

F209020

Retail Sale of
Sporting Goods

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Versio
8.0”, the Company
hereby includes the item
into the category of
“F209060 Retail sale of
Stationery Articles,
Musical Instruments and
Educational
Entertainment Articles.”

=]
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;f\lumber

Code Statement of

Business Items

Reason for Amendments

Deletion

I

£204060 Retail Sale of

Bedding

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F205040 Retail sale of
Furniture, Bedclothes,
Kitchen Equipment and
Fixtures.”

Deletion

e

F104030 Wholesale of

Shoes

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F104110 Wholesale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”

Deletion

F204030 Retail Sale of

Shoes

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F204110 Retail sale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”
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After the Revision

Before the Revision

Number

Code

Statement of Busines
Items

;f\lumber

Code

Statement of
Business Items

Reason for Amendments

Deletion

=
.
X1

F104050

Wholesale of
Apparel
Accessories

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F104110 Wholesale of
Cloths, Clothes, Shoes,
Hat, Umbrella and
Apparel, Clothing
Accessories and Other
Textile Products.”

Deletion

F205010

Retail Sale of
Furniture

Complied with the
amendments, made by
Ministry of Economic
Affairs, to the codes of
“Table of Codes of
Business Items Operated
by the Company, Version
8.07, the Company
hereby includes the item
into the category of
“F205040 Retail sale of
Furniture, Bedclothes,
Kitchen Equipment and
Fixtures.”
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Amended in June 10, 2014

POYA International Co., Ltd.

Articles of Incorporation

The Company shall be incorporateé @mpany limited by shares according to the

F206020 Retail Sale of Articles for Daily Use

F210010 Retail Sale of Watches and Clocks

F215010 Retail Sale of Jewelry and Precious
Spectacles Metals

F401010 International Trade

JZ99080 Beauty Shops

F204040 Retail Sale of Luggage and Bag

F204020 Retail Sale of Clothing

F213030 Retail Sale of Office Machinery and
Equipment

F209030 Retail Sale of Toys and Recreational
Articles

F105020 Wholesale of Fixture

F203010 Retail Sale of Food and Grocery

F105010 Wholesale of Furniture

F109010 Wholesale of Books

F107030 Wholesale of Cleaning Preparations

F106050 Wholesale of Pottery, Porcelain and

Glassware

34209020 Retail Sale of Sporting Goods

Chapter 1  General Provisions
Article 1
Company Act of the Republic of China and shall héaeename of “POYA
International Co., Ltd.”
Article 2 Business of the Company shall beetisas follows:
1. F204050 Retail Sale of Apparel Accessorie2.
3. F208040 Retail Sale of Cosmetics 4.
5. F115010 Wholesale of Jewelry and Preciou$.
Metals
7. F301030 General Merchandise 8.
9. F210020 Retail Sale of Spectacles 10.
11. F208050 Retail Sale of the Second Type Pat&At F109020 Wholesale of Stationery
Medicine
13. F104040 Wholesale of Luggage and Bag  14.
15. F104020 Wholesale of Clothing 16.
17. F113050 Wholesale of Office Machinery and18.
Equipment
19. F109040 Wholesale of Toys and Recreation&lO.
Articles
21. F205020 Retail Sale of Fixture 22.
23. F102020 Wholesale of Edible Oll 24,
25. F102040 Wholesale of Nonalcoholic Beveragés.
27. F209010 Retail Sale of Books anthttonery 28.
29. F104070 Wholesale of Diaper 30.
31. F207030 Retail Sale of Cleaning Preparatior32.
33. F109030 Wholesale of Sporting Goods
35. F113020 Wholesale of Household Appliance

67

F&213010 Retail Sale of Household Appliance |



37.

39.

41.

43.

45,

47.

49.
51.

53.
55.

F104060 Wholesale of Bedding 3&204060 Retail Sale of Bedding

F104030 Wholesale of Shoes 48204030 Retail Sale of Shoes

F107080 Wholesale of Environment Medicind®8. F207080 Retail Sale of Environment Medicine
F108031 Wholesale of Drugs, Medical Goods 44208031 Retail Sale of Medical Equipments

F104050 Wholesale of Apparel Accessories 4d4.02030 Wholesale of Tobacco Products and
Alcoholic Beverages
F203020 Retail Sale of Tobacco Products ad@. F205010 Retail Sale of Furniture
Alcoholic Beverages

F206010 Retail Sale of Ironware 50. F218010 Retail Sale of Computer Software

F208021 Retail Sale of Drugs and MEd'C'ne%Z. F213060 Retail Sale of Telecom Instruments

F301020 Supermarkets 54799110 Body Shaping Services
Z7Z99999 Any business not prohibited onited

by the Business Operation Laws

except those business requiring

special approval

Article 3 The Company may provide endorsement guarantee, acting as a guarantor for the

corporation with the same business.

Article 4 The head office of the Company is in Tainan Citybjgct to the approval of the

Board of Directors, the Company may, if necessseyup branch offices in and out
of the country.

Article 5 The methods for public announcemetitthe Company shall be made in accordance

with Article 28 of the Company Act.

68



Article 6

Article 7

Article 8

Article 9

Article 10

Article 11

Article 12

Article 13

Chapter 2  Shares

The total capital stock of the Compashall be in the amount of 1,200,000,000 New
Taiwan Dollars, divided into 120,000,000 sharesa aiar value of Ten New Taiwan
Dollars (NT$10) per share, and may be paid-up staliments. The un-issued shares
may be issued by a resolution of the Board of Daexcif the Board deems necessary.
The Company may issue employee stock options aica pelow the market price.
The 2,000,000 shares among the total capital stektioned above shall be reserved
for issuing employee stock options.

The total amount of the Company’s wa@stment shall not be restricted by Article 13
of the Company Act, which limits the reinvestmentaant to less than 40% of the
company’s paid-up capital.

The Company’s stocks shall be regeserbeing issued after signed or sealed by at
least three directors and authenticated by laws ddrtificates of the Company’s
shares do not be required printing out; howeves, shares shall be registered to
Central Security Depository Institution.

Registration for transferring the sbémrshall be suspended in sixty days before the
date of regular shareholders’ meeting, in thirtydaefore the date of any special
shareholders’ meeting, or within five days befohne basic date which dividend,
bonus, or any other benefit is scheduled to be lppithe Company.

Chapter 3  Annual Shareholders’ Meeting

There are two types of the sharehaldereetings: one is the general shareholders’
meetings, which shall be convened once annuallyaarile time within six months
after the end of each accounting fiscal year; tinerois extraordinary shareholders’
meetings, which shall be convened based on theveelaws whenever necessary.
If a shareholder is unable to attehd shareholders’ meeting for any reason, he/she
may appoint an attorney with the proxy statemesueas by the Company, specifying
the scope of authorization. Except those regulbyedrticle 177 of the Company Act,
the proxies shall be handled by "Regulations Gawmgrrihe Use of Proxies for
Attendance at Shareholder Meetings of Public Congsah
Except those shareholders who is iestt or do not have voting right pursuant to the
second section of Article 179 of the Company Acshareholder of the Company
shall be entitled to one voting right for each ghar
Resolutions adopted at a shareholdmeting shall be recorded in the meeting
minutes, which shall bear the signature or seahefchairman of the shareholders’
meeting. A copy of the meeting minutes shall bérithgted to each shareholder of the
Company within 20 days after the shareholders’ mgetThe distribution of the
minutes mentioned in the preceding paragraph mag bBe made by the public
announcement.
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Article 13-1

Article 14

Article 14-1

Article 14-2

Article 15

If the Company would like to stop the Public Offegj it shall be resolved not only by
the Board of Directors but also by the shareholdee®ting. The resolution shall be
adopted by the half or more of the votes of thesgmé shareholders, who hold
two-third or more of the total shares to partiogpet the shareholders’ meeting which
is mentioned in the preceding paragraph. The rasaolushall be adopted by

two-third or more of the votes of the present shaldgers, if their holdings are below
the standard prescribed above but still accountdtfror more of the total shares.

Chapter 4  Directors and Audit Committee

There shall be seven directors of @mnpany, who are elected from the candidates
with legal capacity by the shareholders’ meetinge Term of office shall be three
years, and the directors may be re-elected to durttrms. Among the directors
mentioned above, there are three independent odisecThe way for electing
independent directors shall adopt Candidates Ndmim&ystem and independent
directors of the Company shall be elected fromdéwedidates by the shareholders’
meeting. The matters of independent directorsinglab professional qualification,
shareholding, moonlighting restriction, the waysnaimination and election, and
other compliance requirements shall follow the fafjons of the competent
securities authority. The election for independdiréctors and the directors shall be
held together; however, the quota of the electiall e counted separately.

The Company shall be responsiblafidemnification and purchase liability
insurance for the directors and vital officers lobge their business scope during
their tenure. The matters concerning insuranceiesliand the determination of vital
officers shall be defined by the Board of Directors

The Company may establish the Auditnittee according to Article 14-4 of
Securities and Exchange Act. The functions assugesdipervisors under the
Company Act, Securities and Exchange Act and atflevant provisions shall be
executed by the Audit Committee.

The Audit Committee shall entirely be composedhefindependent directors, one of
whom shall be the convener and at least one of wéttatt have accounting or
financial expertise.

The matters of the Audit Committee concerning digaliion, number of the
members, term of office, powers of the positionses of meeting procedure and
other regulations shall be prescribed by the reielaavs and regulations. Board of
Directors of the Company may establish other fumeti committees, with the
organizational charter defined by the Board of Etives.

The Board of Directors shall be corego of the directors. The Chairman and Vice
Chairman of the Board of Directors shall be eledteth the director members by

the half or more of the present directors, who antéor two-third or more of all the
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Article 16

Article 16-1

Article 17

Article 18

Article 19

directors. The Board of Director shall execute gveatter of the Company
according to the laws, charters and the resolufshareholders’ meeting and Board
of Directors. When the Chairman of the Board idemve or unable to exercise the
powers for any reason, the proxy shall be appoiatedrding to Article 208 of the
Company Act. When calling a meeting of the Boardpace setting forth the
subjects to be discussed at the meeting shallMan go each director at least 7 days
in advance. Under emergencies, however, the meetaygbe called on shorter
notice. The notice in the preceding paragraph $feadiven in written forms, by
Email or facsimile.

If a director is unable to personallyend a meeting for any reason, the directot shal
appoint another director as proxy to attend thetimgewith a written proxy

statement declaring the scope of authorization veipect to the meeting agenda.
The attorney shall accept a proxy from one persoyn Attendance of the directors
via telecommunications is regarded as attendanperson if it is a
telecommunication meeting of the Board.

Except those regulated by the Company Act, theluéens of the Board of
Directors shall be adopted by half or more of thespnt directors, who account for
half or more of all the directors.

A board director having personal interests relatonthe matters being discussed at
the meeting shall give detailed explanation abletvital content of the relations at
the Board meeting. If such relations cause harmiphct on the interests of the
Company, the director shall refuse involvementhimmatters. Also, the director
shall not discuss and vote for the matters, nolt Beéshe vote on the behalf of other
directors.

The Board of Directors is authorizeddetermine the remuneration of the Chairman
and the Directors, taking account of the extergasficipating in the Company’s
operation and the value contributed by the directatso, to determine the
compensation bases on the general level in thesindu

Chapter5 Managers

The Company may have the managers.agpointment, removal and remuneration
of the managers shall be made subject to Articlef2ZBe Company Act.

Chapter 6  Accounting

At the end of each fiscal year, the Board of Desiof the Company shall prepare
the following reports, which shall be submittedhe regular shareholders' meeting
for acknowledgement pursuant to the legal procedure
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Article 20
Article 21

Article 22

Article 23

1. Business Report;
2. Financial Statements;
3. Proposal Concerning Appropriation of Net Peoéit Covering of Loss.

Deleted.

The Company is in a changeable industry, with gestd steady growth of the

Company’s lifecycle. The retained earnings of tleen@any, after the confirmation

of the financial statements each year, shall gnaipy to be paid to the income tax,

offsetting losses for previous years, setting asiak as legal reserve and setting
aside more amount as special reserve based oavwseThe remainder shall be the
distributable earnings in this term, which subsugrtime accumulated retained
earnings of the previous year shall be the accuenildistributable earnings. The
earnings of the Company shall be allocated afeeBihard of Directors takes
account of the capital demands for future busioessinvestment according to the
industry the Company stay. The distribution of @e@mpany’s earnings shall be
made by raising the following proposals, which kbalresolved by the
shareholders’ meeting.

(1) Remuneration of the Directors: shall not béhbigthan 6% of the distributable
earnings in this term;

(2) Bonus for the employees: shall not be less tha#o of the distributable
earnings in this term;

(3) Dividend and bonus for the Shareholders: 50%94.0f the accumulated
distributable earnings, cash dividends of whicHIsta be less than 1% of total
dividends. If cash dividend is lower than 0.5 geare, stock dividend shall be
substituted for cash dividend.

New shares or cash shall be issued from the linpeetl of the legal reserve which

exceeds 25% of the paid-in capital.

Chapter 7 Supplementary Provisions

If any matters not provided herein Ikl subject to the Company Act and the
relevant laws.

These Articles of Incorporation were made on Mdch997.

The 1st amendment was made on March 31, 1997.
The 2nd amendment was made on October 23 1998.
The 3rd amendment was made on May 10, 1999.

The 4th amendment was made on June 28, 1999.
The 5th amendment was made on October 25, 1999.
The 6th amendment was made on February 10, 2000.
The 7th amendment was made on June 26, 2000.

The 8th amendment was made on June 21, 2001.
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The 9th amendment was made on April 22, 2002
The 10th amendment was made on April 21, 2003.
The 11th amendment was made on May 18, 2004.
The 12th amendment was made on May 17, 2005.
The 13th amendment was made on May 24, 2006.
The 14th amendment was made on May 22, 2007.
The 15th amendment was made on May 20, 2008.
The 16th amendment was made on June 3, 2009.
The 17th amendment was made on June 15, 2010.
The 18th amendment was made on June 6, 2012.
The 19th amendment was made on June 11, 2013.
The 20th amendment was made on June 10, 2014.

POYA International Co., Ltd.
ChairmanChien-Chao Chen
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Appendix X

POYA International Co., Ltd.

Comparison Table for the Amendments of “Rules of Procedure for

Shareholders Meetingd before and after Revision

. . .. Reason for
Article After the Revision Before the Revision
Amendments
Article 3 |...(Omission) ...(Omission) Complied with th
The Company shall prepgThe Company shall prepariamendments
electronic  versions of tlelectronic versions of th“Rules of Procedu

shareholders meeting notice,
proxy forms, and both the origi
and explanatory materials relat
to all proposals, includin
proposals for ratification, matte
for deliberation, and the electi
of directors

supervisors.  The
materials mentioned above sl
be uploaded to the Mark
Observation Post System (MOF
at least 30 days before the dat
a regular shareholders meeting
at least 15 days before the dat
a special shareholders meeting
The Company shall prepa
electronic  versions of i
shareholders meeting agenda
supplemental meeting materiz
which shall be uploaded to {
MOPS at ¢ast 21 days before {
date of the regular sharehold
meeting or at least 15 days bef
the date of the spec
shareholders meeting. T
Company shall also make 1
shareholders meeting agenda
supplemental meeting materi
available, at least 18ays befor

or dismissal

electroi

shareholders meeting notice,
proxy forms, and both the origi
and explanatory materials relat
to all proposals, includin
proposals for ratification, matte
for deliberation, and the electi
of dmctors o
supervisors.  The
materials mentioned above sl
be uploaded to the Mark
Observation Post System (MOF
at least 30 days before the dat
a regular shareholders meeting
at least 15 days before the dat

or dismissal

electroi

a special shareholders meeting|

The Company shall prepa
electronic  versions of i
shareholders meeting agenda
supplemental meeting materiz
which shall be uploaded to {
MOPS at least 21 days before

date of the regular sharehold

meeting or at least 15 days bedor

the date of

shareholders

the spec
meeting. T
Company shall also make 1
shareholders meeting agenda
supplemental meeting materi
available, at least 15 days bef

the date of the sharehold

the date of the sharehold

for  Shareholde
Meetings for Poys
International Co
Ltd.”, the Compan
hereby revises pé
of word statemen
of origin Articles.
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Article

After the Revision

Before the Revision

Reason for
Amendments

meeting, for review by th
shareholders at anytime, disp
them at the Company and
professional shareholder servi
agent appointed by the Compg
and distribute them osite at th
meeting place.

The reasos for convening th
shareholders meeting shall
specified in the meeting noti
and public announcement, wh
shall be delivered by emails af
the agreement of the counterpa

Election or dismissal of directq
or supervisors, amendments to
articles of incorporation, tk
dissolution, merger, or demer
of the Company, any matter un
Article 185, paragraph 1 of t
Company Act, or any matt
under Articles 26-1 and 48-of
the Securities and Exchange 4
or any matter under Articles 5k
and 602 of Regulation
Governing the Offering ar
Issuance of Securities by Issu
shall be set out in the reasons
convening the  sharehold
meeting. None of them mentior
above may be raised by
extraordinary motion.

meeting, for review by th
shareholders at anytam display
them at the Company and
shareholder services agent,
distribute them orsite at th
meeting place.

The reasons for convening

shareholders meeting shall

specified in the meeting noti
and public announcement.

rts.

Election or disnssal of director
or supervisors, amendments to
articles of incorporation, tk
dissolution, merger, or demer
of the Company, any matter un
Article 185, paragraph 1 of t
Company Act, or any matt
under Articles 26-1 and 48-of
the Securities rad Exchange A«
shall be set out in the reasons
convening the  sharehold
meeting. None of them mentior
above may be raised by
extraordinary motion.

Article 6

...(Omission)

The shareholders shall attend
shareholders' meetings based
the attendance cards, sigmeards

or other certificates of attendan

...(Omission)

The shareholders shall attend
shareholders' meetings based
the attendance cards, sigmeards

or other certificates of attendan

Complied with th
amendments

“Rules of Procedu
for  Shareholde
Meetings for Poys
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Reason for

Article After the Revision Before the Revision

Amendments
The Company may not arbitranThe solicitors who solicit proyinternational Co
ask to offer additioniforms shall also brinLtd.”, the Compan
identification documents as tidentification @ documents fihereby revises pa
identification documents ofhé&verification. of word statemen
attending shareholder has b of origin Articles.
already provided. The solicitg
who solicit proxy forms shall alg
bring identification documents f
verification.
...(Omission) ...(Omission)

Article 7 |...(Omission) ...(Omission) Complied with th
The shareholders’ meetin¢The shareholders’ meetiiamendments
convened by the Board |convened by the Board [“Rules of Procedu
Directors shall be chaired by {Directors shall be participated |for ~ Shareholde
Chairman personally, shall |the half or more of all the direc{Meetings for Poyg
participated personally by the hmembers. If the shareholdginternational Co
or more of all the directtimeeting is convened by tLtd.”, the Compan
members, shall be participatedconvener other than the Boardhereby revises pé
at least one committee membelDirectors, the convener shall chof word statemen
behalf of each functionthe meeting. If two or mojof origin Articles.
Committee, and the attendarpersons are so entitled to conv
shall be included in the meetithe meeting, they shall select ¢
minutes of the shareholdgfrom among themselves to se
meeting. If the shareholdejas meeting Chair.
meeting is convened by t
convener other than the Board...(Omission)

Directors, the convener shall ch
the meeting. If two or mo
persons areo entitled to conver
the meeting, they shall select ¢
from among themselves to se
as meeting Chair.

...(Omission)

Article 20 |The amendment record of thesélThe amendment record of theseAdd the lates

Rules:
The Rules and Procedures wer
enacted on March, 2002. The fi

Rules:
dhe Rules and Procedures wer
shacted on March, 2002. The fi

amendment was made on May

amended record a
Bevise WOI(
IStatement slightly.

amendment was made on May
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Article

After the Revision

Before the Revision

Reason for
Amendments

2006.
The second amendment was m
on May 20, 2008.

The third amendment was mad
on June 22, 2011.

The fourth amendment was ma
on June 6, 2012.

The fifth amendment was made
on June 10, 2014.
The sixth amendment was m:

2006.
The second amendment was m
on May 20, 2008.

& he third amendment was mad
on June 22, 2011.

ddne fourth amendment was ma
on June 6, 2012.

The fifth amendment was made
on June 10, 2014.

de

on June 10, 2015.
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Amended in 10, June 2014
POYA International Co., Ltd.

Rules of Procedure for Shareholders’ Meetings

Article 1 To establish a strong governance system, and imprawpervisory function a
managerial mechanism of the Company's shareholaerstings, these Rules are enc
according to Article 5 of the “Corporate GovernanBest-Practice Praoiples fo
TWSE/GTSM Listed Companies.”

Article 2 Except those prescribed by the relevant laws adoh@ances or the Company’s Article:
Incorporation, the procedures of the shareholdeegting of the Company shall con
with these Rules.

Article 3 Except those regulated by the relevant laws omartties, the shareholders’ meeting
be convened by the Board of Directors.

The Company shall prepare electronic versions @fstiareholders' meeting notice, p
forms and explanatory materials rélgt to all the proposals including those
ratification, discussion, election or dismissaltbé directors, and upload them to
Market Observation Post System (MOPS) 30 days betbe date of an ann
shareholders’ meeting or 15 days before the dadespicial shareholders’ meeting.
The Company shall also prepare electronic versadriee shareholders' meeting min
and supplemental meeting materials, uploading tteethe MOPS 21 days before the
of the annual shareholders’ meeting ordbys before the date of the special sharehc
meeting.

Additionally 15 days before the date of the shalddns’ meeting, the shareholc
meeting minutes and supplemental meeting matested be prepared by the Comg
for any reference by the ateholders, being displayed at the Company ar
shareholders services agent as well as being lilitgéd onsite at the shareholde
meeting.

The reasons for convening a shareholders' meetallse specified in the meeting no
and public announcement.

Election or dismissal of the directors, amendmentsArticles of Incorporation, t
dissolution, merger or demerger of the corporationany matter under Article 1
paragraph 1 of the Company Act or Articles 26-1 48¢b of the Securities ariekchang
Act shall be set out in the meeting notice. Non¢ghef matters above may be raised t
extraordinary motion.

Article 4 A shareholder may appoint an attorney to attentiaaeholders' meeting on his or
behalf by offering a proxy statement printed by tbempany,declaring the scope
authorization with respect to the megtiagenda. A shareholder may only executt
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power of attorney, appointing one proxy as limitadd shall serve such written prox
the Company no later than 5 days prior to the datee shareholders' meeting. In the
two or more written proxies are received from oharsholder, the firstre received |
the Company shall prevail unless a declaration &lento cancel the previous pr
appointment.

Article 5 A shareholders’ meeting shall be convela¢the premises of the Company or a f
which is convenient for all the shareholders tterad and is suitable for holding
shareholders’ meeting. The meeting time shallb®earlier than 9am, or later than &
The opinion of the independent directors shalldien into consideratiowhen selectir
the location and time of the shareholders’ meeting.

Article 5-1 The matters such as time and place for acceptitgnddnce registrations of
shareholders, and other items for attention stegecified in the meeting notice of
shareholders’ meeting. The attendance registratiahe shareholders, mentioned in
preceding paragraph, shall be accepted at leashiBOtes before the beginning of
shareholders’ meeting. The place for acceptingndttece registration shall be cle
marked and handled by the sufficient number ofklgt personnel.

Article 6 The Company shall furnish the attending shareholdersheir proxies (collective
"shareholders™) with an attendance book for sigimgrhe attending shareholders |
also hand in a sign-in card in place of signingginthe attendance book. The Compan
shall provide the attending shareholders with atmgegenda handbook, annual re|
attendance card, speaker's slips, voting slipsodimel meeting materials. Where the
an election of the directors, pre-printed balldtalkalso be offered.

The shareholders shall attend the shareholdersingsdiased on the attendance c
sign4n cards or other certificates of attendance. Tdieisors soliciting proxy forms sh
also bring identification documents for verificatio

When the governmerdr a legal entity is a shareholder, it may be regnéed by mo
than one representative at a shareholders' medtiogiever when a legal entity
appointed as proxy to attend the shareholders’inggat may designate only one pel
to represent it in the meeting.

Article 7 If the shareholders’ meeting is convened by ther@ad Directors, the meeting shall
chaired by the Chairman of the Board; the Vice @han shall act in place of
Chairman if he/she is on leave or for any reas@blento &ercise the powers; one of
Managing Directors shall be appointed to act astimgeéChair by the Chairman of
Board if there is no Vice Chairman or the Vice Chnin is also on leave or for any re:
unable to exercise the powers; one of the dirscsball be appointed to act as me:
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Chair appointed by the Chairman of the Board iféhere no Managing Directors; on
the Managing Directors or the directors shall Hected from among themselves to s
as meeting Chair if the Chairman does not make awd#gsignation.

The shareholders’ meeting convened by the BoaRiretctors shall be participated by
half or more of all the director members. If therdholders’ meeting is convened by
convener other than the Board of Directors,dbievener shall chair the meeting. If tw
more persons are so entitled to convene the medheg shall select one from am
themselves to serve as meeting Chair.

The Company may appoint its attorneys, certifietblipuaccountants, or relev
personnel to participate in a shareholders' meeisng non-voting observer.

Article 8 The Company, beginning from the time accepting nad@ce registrations of
shareholders, shall make an uninterrupted audiovadeb recording of the registrat
procedure, the proceedings of the shareholderdinge@nd the voting and vote coun
procedures.

The recorded materials in the preceding paragraph be retained for at least 1 year
However, if a shareholder files a lawsuit accordmdrticle 18 of the Company Act, t
recordings shall be retained until the conclusibthe litigation.

Article 9 Attendance at the shareholders’ meetings shallabrilated based on the share nur
The number of shares in attendance shall be céécldacording to the shares indic:
by the attendance book and sigreards, plus the number of shares whose votiggt:
are exercised by correspondence or electronic m&aesChair shall call the meeting
order at the time scheduled for the meetidgwever if the number of shares held by
attending shareholders is beltlan half of the total number of issued shares,Ghai
may announce postponement of the meefiing. postponement shall be announced
only as limited and for a combined total of no mtivan 1 hourlf the shares held by f
attending shareholders are still below ¢inied of the total number of issued shares,
two postponements being announced, the Chair maguate that the meeting shal
canceled.

If the quorum isnot met after two postponements as mentioned in piteeedin
paragraph, but the attending shareholders representhird or more of the total num
of issued shares, a tentative resolution may betadgursuant to Article 175, paragt
1 of the Corpany Act; all shareholders shall be notified of teatative resolution a
another shareholders' meeting shall be convenddnaitmonth.

When, prior to conclusion of the meeting, the atteg shareholders represent a maj
of the total number of &ied shares, the Chair may resubmit the tentags@ution for
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Article 10

Article 11

vote by the shareholders' meeting pursuant tol&rfi¢4 of the Company Act.

The meeting agenda of the shareholders’ meetingecmd by the Board of Directc
shall bedetermined by the Board. The meeting shall follb meeting agenda whi
shall not be changed without the resolution ofdhareholders’ meeting.

The provisions of the preceding paragraph applyatisitmutandis to a sharehold
meeting convened by aapy with the power to convene that is not the Boaf
Directors.

The Chair may not declare the meeting adjourneat poi the completion of deliberati
on the meeting agenda of the preceding two parhgrgmcluding extraordinal
motions), except by eesolution of the shareholders’ meeting. If the iClkdaclares th
meeting adjourned in violation of the Rules, theeotmembers of the Board of Direct
shall promptly assist the attending shareholderslécting a new Chair in accordal
with statutoy procedures, by agreement of a majority of theesaepresented by t
attending shareholders. Then, the shareholderdimgeshall be continued.

The Chair shall allow ample opportunity during theeeting for explanation al
discussion of the proposasd amendments or extraordinary motions put forviagrthe
shareholders; when the Chair is of the opinion thaproposal has been discus
sufficiently to put it to a vote, the Chair may annce the discussion closed and call 1
vote.

Bdore speaking, an attending shareholder must spenifa speaker's slip the subjec
the speech, his/her shareholder account numbeitt@rdance card number), and acc
name. The order in which shareholders speak shaébby the Chair.

An attendng shareholder who submits a speaker's slip bes admt actually speak sh
be deemed not to speak at the meeting. When theerdoonf the speech does
correspond to the subject given on the speakgr;stisé spoken content shall prevail.
On the sme issue, each shareholder shall not take the fmwe than twice and shall r
speak more than five minutes for each round unkg®ed by the Chair. If tl
shareholder's speech violates the Rules or exdbedscope of the meeting agenda,
Chair may terminate the speech.

While an attending shareholder is taking the fladher shareholders shall not interr
or interfere with the current floor unless agreegl the Chair and the speaki
shareholder. The Chair shall stop an offender.

If there aretwo or more representatives appointed by a legétyeshareholder t
participate in a shareholders’ meeting, only ongresentative may speak on the s
issue.
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After the speech of an attending shareholder, tharGnay respond in person or dir
relevant personnel to respond.

Article 12 The vote of the shareholders’ meeting shall beutaled based on the total shares hel
the shareholders.
The resolution of shareholder’s meeting in regaodsonvoting shares is not include
the calculations of total issued shares.
When the matters being discussed at the meeting hehations with the persor
interests of a shareholders and cause harmful ingrathe Company’s interests bece
of such relations, the shareholder shall refuseli@ment invoting and acting as pro:
to exercise the voting rights on the behalf of otbieareholders. The shares unabl
exercise the voting rights in the preceding panalgrshall be excluded from the voti
rights of the attending shareholders.
When an attorney, except for trust enterprisesegistrar which has been permitted
competent authorities, receives the proxies from tw more shareholders, the vot
right on behalf of other shareholders shall betkehito 3% of the voting rightsf total
issued shares. The voting rights exceed the stdmdantioned above shall be excluded.
When the Company holds a shareholders’ meeting,stte@eholders are allowed
exercise voting rights by correspondence or elaatroneans. When voting rigg are
exercised by correspondence or electronic meares,mtathod of exercise shall
specified in the shareholders’ meeting notice. Arsholder exercising voting rights
correspondence or electronic means shall be de¢médve attended the meeting
person, but to have waived his/her rights with eespo the extraordinary motions ¢
amendments to original proposals of that meeting.
A shareholder intending to exercise voting righgscbrrespondence or electronic me
under the preceding paragph shall deliver a written declaration of intewot the
Company 2 days before the date of the shareholdeeeting. When duplica
declarations of intent are delivered, the one xexxkearliest shall prevail, except whe
declaration is made to cancel the earlier declamadf intent.
If a shareholder intends to attend the sharehdldessting in person after he/she
exercised voting rights by correspondence or elagirmeans, a written declaration
intent to rescind the voting rights which Haeen exercised by the ways mentioned a
shall be made known to the Company by the same srt®awhich the voting rights we
exercised. The written declaration mentioned alshal be handed in 2 business c
before the date of the shareholders' meetf it is submitted after the time period,
voting rights already exercised by correspondemedeautronic means shall prevail.

82



Article 13

Article 14

Article 15

When a shareholder has exercised voting right Ibgtlcorrespondence or electro
means and by appointing a proxy téeat a shareholders’ meeting, the voting ri
exercised by the proxy in the meeting shall prevalil

A shareholder shall be entitled to one vote forhesicare held, except those restric
shares or shares without voting rights under Aetit19, paragraph 2 of the Comp:
Act.

Except those specified in the Company Act or then@any's Articles of Incorporation
resolution shall be adopted by half or more of vioées represented by the attenc
shareholders. When voting on each agenda wetmg rights of the total shares held
the attending shareholders shall be announced do\Ctiair or assigned personnel.
agenda item shall be regarded approved after thar Giquires opinion of all tr
attending shareholders and no objection isech The effect is as same as the resol
approved by voting. If there is any objection, #genda item shall be resolved by vo
as mentioned in the preceding paragraph.

When there is an amendment or an alternative tmpogal, the Chair shall gsent th
amended or alternative proposal together with tiginal proposal and decide the or
in which they shall be put to a vote. However,nfyane of the proposals is adopted,
other proposals shall be deemed rejected and mireewent for further voting on them.
The personnel for supervising the casting of vated counting shares for resolutic
shall be designated by the Chairman; however,theperson supervising the casting
votes shall be a shareholder.

Vote counting for the promals or election resolved at the shareholders ngeshall be
conducted in public at the place of the sharehesldeeeting. The results, including

statistical tallies of the numbers of votes, shalllnnounced osite immediately after tt
vote counting is completed, and shall be recorddtie minutes.

The election of the directors at a shareholdergtimg shall be held according to “Ru
for Election of Directors” adopted by the Compaand the voting results shall

announced osite immediately, including the name list of theatéd directors and t
number of ballots received by each.

The ballots for the election mentioned in the pdatg paragraph shall be sealed with
signatures of the monitoring personnel and kepgiroper custody for at least 1 year.
however, a shareholder files a lawsuit pursuarirtecle 189 of the Company Act, tl
ballots shall be retained until the conclusionha kitigation.

The resolution made at the shareholders’ meetiradl dfe included in the meetil
minutes, which shall bear the signature or seahefChair and be distributed to e:
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Article 16

Article 17

Article 18

Article 19

Article 20

shareholder within 20 days after the meeting. Tis&idution of the meeting minutes
the preceding paragraph may be made by the foran ahnouncement.

The minutes shall be faithfully record the itemacls as meeting's year, month, ¢
place, chairman’'s name, the methods of resolusammary of the proceedings, ¢
results of resaltions. The minutes of shareholders' meeting sfefreserved during t
existence of the Company.

"There is no objection from any shareholders af@icited by the Chairman and i
resolution is passed" shall be recorded in the imgehinutes if theproposal is passt
after the Chair inquires the shareholders’ opiramal no objection is raised. If there
any objection and the proposal is to put to a viateyever, the method for resolution,
number of approval votes cast and the percentadfeedipproval votes as to total vc
shall be recorded in the minutes.

The Company shall upload the resolution conterghafreholders’ meeting to the MO
within the prescribed time period if the resolutioancerning the significant matt
regulated by the applicable laws or regulations, a tkgulations of Taiwan Sto
Exchange Corporation (or GreTai Securities Market).

The meeting Chair may instrigetcurity personnel to help maintain order at theting.
When a shareholder athpts to speak by any device other than the pudiidres
equipment set by the Company, the Chair may pretlenishareholdefrom speaking
The Chair may also instrusecurity personnel to escort a shareholder frormtbeting i
the shareholder violagethe Rules and defies the Chair’s correction, lostract the
proceedings and refuse to stop.

When a meeting is taking place, the Chair may anceua break based on ti
considerations. If an event with force majeure ogcthe Chair may rel the meetin
temporarily suspended and announce a time for regsuthe meeting in view of tt
circumstances.

If the meeting place is no longer available for towred use for discussing remain
items (including extraordinary motions) on the nmegtgeda, the shareholders’ meet
may adopt a resolution to resume the meeting ahanglace.

The shareholders may adopt a resolution to postppresume the meeting within 5 di
based on Article 182 of the Company Act.

These Rules arRfocedures and any amendment hereto shall coméont after bein
resolved by the Board of Directors and then apptdsethe shareholders’ meeting.
The amendment record of these Rules:

The Rules and Procedures were enacted on MarcR, 208 first amendment was me
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on May 24, 2006.

The second amendment was made on May 20, 2008.
The third amendment was made on June 22, 2011.
The fourth amendment was made on June 6, 2012.
The fifth amendment was made on June 10, 2014.
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Appendix XI
POYA International Co., Ltd.
Shareholdings of the Members of Si% Board of Directors
(Term : Jun 10, 2014~Jun 9, 201y

1. The legal share ownership ratio and shareholdirighe members of Sixth Board of
Directors of the Company are as followed:
Total current issued shares are common stock<4¢f19,057 shares.

The number of legal shares shall be held by altlitextors are 7,529,045 shares.

2. By the end of book closure date of 2015 Regular&iwders’ Meeting (April 12, 2015),
the shareholdings by all the directors are as vl respectively: (Complied to the

Article26 of Securities and Exchange Act)

Title Name ShareholdingsShare ownership rati@o)
) Duo Chin Investment Co., Ltd. .
Chairman - |\renresentative: Chen Jian-Zao 7,755,104 8.24%
) ) Poay Investment Co., Ltd
Vice Chairmar . L. 7,768,031 8.25%
Representative: Chen Fan Mei-Jin
Director  |Chen Zong-Cheng 5,892,822 6.26%
Director  |[Chen Ming-Shian 0 0.00%
Independent| _
. LinTsai-Yuan 0 0.00%
Director
Independent| )
. Liu Zhi-Hong 0 0.00%
Director
Independent
_ Zhong Jun-Rong 0 0.00%
Director
Total 21,415,957 22.75%
Note :

1. The shares held by the Independent Directors arlei@ed from the actual shares held
by all the directors.

2. The rules of legal shares shall be held by thersigms are not applicable because of
the establishment of the Audit Committee of the @any.
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Appendix Xl

Related Information of Employee Bonus and Compensatn for Directors and
Supervisors

The proposal of distribution of employee borsuaged compensation for directors and
supervisors shall be executed according to appédalws and regulations after being resolved
by the Board of Directors on February 24, 2015 lagidg approved by the Regular Shareholders’
Meeting on Jun 10, 2015. The distribution amourgraployee bonuses and compensation for

directors and supervisors is as followed:
1. Employee stock bonuses NTD 81,000,000
2. Compensation for directors and supervisors NT@D@ 000~

3. The employee bonuses and compensation for diseahd supervisors which are
mentioned above have been treated as expendit@@lih The amount of the employee
bonuses and the compensation for directors and\wapes recognized in the financial
statements is the same as that in the distribytioposal approved by the Board of

Directors.
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The Impact of Stock Dividend Issuance on BusinesseHormance, EPS,
and Shareholder Return Rate

The total stock dividends are 941,130 shares. $heance of stock dividends is for the
purpose of business expansion. There are positemeflls to the Company’'s operating
performance by retaining the cash from operatingiegs for new store expansion in the future.
Under the expectation of stable sale growth ofGbenpany, the dilution effect of stock dividend
issuance on EPS is limited.

The impact of stock dividend issuance on businesfopnance, EPS, and shareholder
Return Rate is as followed:

Unit NTD 1,000

Year
2015 ( Forecas}
Item
Beginning paid-in capital 941,131
Cash dividend per share NTD 7.@te 1)

The distribution of Istock dividend per share through capitalization
stock and cash earnings

dividends

0.01sharéNote 1)

Stock dividend per share through capitalizatior

additional paid-in capital 0 share
Operating profits
Operating profits, YOY (%)
Net income after tax
The change of .
. Net income after tax, YOY (%) (Note 2)
business
performance Earnings per share

Earnings per share, YOY (%)

Annual average return on investment
(A reciprocal of annual average PE ratio)

The distribution of cash |Pro Forma EPS

dividend through Pro Forma Annual averade

capitalization of earnings | aturn on investment

Pro Forma EPS and

PE ratio No dividend distribution |Pro Forma EPS

through capitalization of Pro Forma Annual averade

additional paid-in capital

return on investment
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No dividend distribution

through capitalization of
additional paid-in capital
and distribution of cash

dividend through

capitalization of earnings

Pro Forma EPS

Pro Forma Annual averag
return on investment

(Note 2)

Note :

The cash and stocks to be distributed to each simghareholders’ bonuses mentioned above were
calculated based on the total number of actuakshavhich was 94,113,057 shares, outstanding on the
date of resolution of earnings distributed by tteaii of Directors on February 24, 2015. The cash an

stocks to be distributed to each share have nobgeh adopted by the 2015 Regular Shareholders’

Meeting.

The Company may not disclose the 2015 financiadast according to the provision of “Regulations

Governing the Publication of Financial Forecastd?ablic Companies.” Therefore, there is no 2015

forecast information.

89




Other Matters

Description of acceptance of shareholders’ suggesin 2015 Regular Shareholders’ Meeting:

1.

The shareholder, with 1% or more of total skassued by the Company, shall raise a
proposal of Regular Shareholders’ Meeting by wmitterm to the Company. Each
shareholder shall raise only one proposal as ldrated the words of such proposal shall not
be more than 300, or such proposal will be excluded

The Company will make an announcement on MQ&8rding to the applicable rules and
regulations. The period for acceptance of the pgapof Regular Shareholders’ Meeting
this time is from April 2, 2015 to April 13, 2015 {ose proposals by a registered mail shall
be accepted with the arriving date to be duringpireod).

The Company didn’t receive any proposal fromghareholder.
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