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WIN Semiconductors Corp.

2013 Annual General Shareholders’ Meeting Minutes

(Translation)

Time: 9:00 a.m., June 10, Monday, 2013

Place: 2F, No. 68, Wuner 1st St., Gueishan Towngdkpyuan County
(Fullon Hotel Linkou)

Attending Shareholders: The total number of shegpsesented by shareholders at-
tending the meeting in person or by proxy is 539,723
shares, representing 71.25% of the total numbassofed
shares of the Company (i.e. 757,497,048 shares)

Chairman: Dennis Chen Record: Joe Tsen

I. As the number of shares represented by attending areholder has reached
the required quorum for shareholders’ meeting, thechairman declares the
shareholders’ meeting begins.

[I. Chairman’s Speech:(Omitted)

[ll. Report Items:

1. 2012 business report (see Attachment I)

2. 2012 supervisors' report (see Attachment II)

3. The status report of investments (see Attachmént Il

4. The adjustments of retained earnings arisen frestrime adoption of IFRS
and the appropriation of special reserves causaptignal exemption
adopted under IFRS 1 “First-time Adoption of Intetional Financial Re-
porting Standards” (see Attachment 1V)

5. Changing estimates of service life of M&E to 5 yefitom 2013 (see At-
tachment V)

6. Amendment to the Company’s "Rules and Procedur&oafd of Directors
Meetings” (see Attachment VI)
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7. The status of the meeting proposals and nominatbmglependent director
candidates by shareholders (see Attachment VII)
8. Other report item: None

IV. Proposed Items:

Proposal 1: Proposed by the Board
Adoption of the 2012 business report and finanstialements.
Explanation:

(1) The Company’s Financial Statements, includimglialance sheets, statements of
operations, statement of changes in shareholdgtstye and statements of cash
flows, were audited by independent auditors, Fidrer€Cand Agnes Yang of
KPMG. Also the Business Report and Financial Statésmhave been approved
by the Board on March 22, 2013 and have been exahby the supervisors of
the Company.

(2) The 2012 Business Report, independent auditensdit report, and the
above-mentioned Financial Statements are attackedichas Attachments |, VIII
and IX.

Resolution: All attending shareholders unanimoasgjsee to pass the proposal.

Proposal 2: Proposed by the Board

Adoption of the proposal for distribution of 201@fts.

Explanation:

(1) The Board has adopted a proposal for distmoutf 2012 profits. The 2012
profit allocation proposal is attached hereto asa¢tment X.

(2) The proposed profit distribution for employeasie bonus is NT$167,000,000
and directors’ and supervisors’ cash compensasidNilis 50,100,000.

(3) The proposed dividend to shareholders is NTH3@,245,572, each common
share holder will be entitled to receive a cashidéind of NT$1.5 per share.
Upon the approval of the Annual Meeting of Shardbdd, it is proposed that the
Chairman of the Board be authorized to resolvestidividend date.

(4) The total amount of common shares outstanding nhange and the ultimate
cash dividend to be distributed to each commoneshay need to be adjusted
accordingly should WIN subsequently repurchasecasimon shares or issue
new common shares to its employees as a resulteaf éxercise of stock op-
tions. It is proposed that the Chairman of the BaarDirectors of WIN be au-
thorized to adjust the cash dividend to be distaduto each common share
based on the total amount of profits resolved talib&ibuted and the number of
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actual common shares outstanding on the recordialatiestribution.
Resolution: All attending shareholders unanimoasgjsee to pass the proposal.

V. Discussion and Election Items:

Proposal 1: Proposed by the Board
Amendment to the Company’s “Procedures for Lendhagds to Other Parties”.
Explanation:

(1) The Financial Supervisory Commission amended itsuid@ines for
Fund-Lending and Providing Endorsements and Gueeanby Public Compa-
nies". Therefore, WIN's "Procedures for Lending duto Other Parties" should
be amended to reflect the regulatory changes.

(2) The proposed amendments to the Procedures for hgrdinds to Other Parties
is attached hereto as Attachment XI.

Resolution: All attending shareholders unanimoasjsee to pass the proposal.

Proposal:2: Proposed by the Board
Election of Board and Supervisors.
Explanation:

(1) The Corporation shall have seven Directorsl@itiog two independent direc-
tors) and three Supervisors, who shall be eleciethé shareholders’ meeting
among any persons with legal ability to act. Theute of all Directors and Su-
pervisors expires on June 23, 2013. The Board ddinrs resolved that all Di-
rectors and Supervisors will be elected at this vahnGeneral Shareholders'
Meeting.

(2) The tenure of newly elected directors and suipers shall commence on June
10, 2013 and expire on June 9, 2016.

(3) According to the relevant regulations, the &tet of independent directors is
conducted under the "candidate nomination systdimé. independent directors
shall be elected from the nominated candidates.ifithependent director can-
didates' academic background, experiences andardglenformation were re-
viewed by the Board meeting on April 29, 2013 attdcled hereto as Attach-
ment XII.

Voting Result: Seven directors (including two indegdent directors) and three super-

visors were elected by the shareholders presertt@iure of the newly elected di-

rectors and supervisors commences on June 10,d@l8hall expire on June 9, 2016.

The newly elected directors and supervisors witlesoeceived are listed as follows:



_ Shareholder’s \otes
Title Name _
No. (ID No.) Received
Director 73 Dennis Chen 686,459,429
Director | 2349 Cheng-Huei Wang 493,719,982
Director | 153 Yu-Chi Wang 605,947,011
Director | 3643 William Chang 510,626,367
Director | 74 Steve Chen 502,174,685
Independent
. G100778*** | Chao-Shun Chang 148,774,260
Director
Independent o
. F122263*** | Wei-Lin Wang 145,877,372
Director
International Fiber Technology
Supervisor| 1 Co., Ltd.-Representative: 406,387,323
Shih-Chuan Hsieh
Supervisor| A202352** | Mei-Lan Wang 404,576,172
Supervisor| R100769*** | Cheng-Li Huang 400,676,760
Proposal 3: Proposed by the Board
Proposal for removal of "restriction on Board memsb@ver competing business in-
volvement”.
Explanation:

(1) According to Article 209 of the Company Act, a di@ who does anything for

himself or on behalf of another person that is imithhe scope of the company's
business, shall explain to the meeting of sharadislthe essential contents of

such an act and secure its approval.

(@)

The newly elected directors of the Company \hdicipate in the operations of

another company, that engages in the same or silmisiness scope as the
Company hereby requests the shareholders’ apptovalease these directors
and their proxies from the non-competition resioits.

Supplemental Explanation:
Director Position in Other Companies of Newly E&etDirectors

Name Director Position in Other Companies
Inventec Energy Corporation Chairman
WIinMEMS Technologies Co., Ltd. Director

Dennis HIWIN Technologies Corp. Vice Chairman
Namchow Chemical Industrial Co., Ltd.| Director

Chen : )
Inventec Solar Energy Corporation Director
Kinsus Interconnect Technology Corp. | Independent Director
Tong Hsing Electronic Ind, Ltd. Independent Director
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Name Director Position in Other Companies
Shin Sheng Ill Venture Capital Invest- | Director Representativ
ment Corporation
Navigator Business Publications Co., L{Director Representativ
Namchow (British Virgin Islands) Ltd. | Director
Nacia International Corp. Director
Shanghai Paulaner Restaurant & Drink| Director
Co., Ltd.
Dennis Ting Hao (Cayman Islands) Holding Director
Chen C.O“?: . .
Tianjin Namchow Oil & Fat Co., Ltd. Director
Namchow (Thailand) Ltd. Director
Shanghai Qiaohao Trading Co., Ltd. Director
Tianjin Yoshi Yoshi Co., Ltd. Director
Guangzhon Namchow Oil & Fat Co., LtgDirector
Mostro (Tailand) Ltd. Director
Hiwin Corporation, U.S.A. Director
ITEQ Corporation Director
Inventec Multimedia & Telecom Corpo-| Chairman
Cheng-Huei| ration
Wang Inventec Multimedia & Telecom (Cay- | Director Representativ
man) Corporation
YU-Chi one None
Wang
Vg:::‘r:g None None
Steve Chen| None None

Director Position in Other Companies of Newly E&sttndependent Directors

Name Director Position in Other Companies
Chao-Shun| ACE Venture ConSL_JIting Corporation | Chairman _
Formosa Laboratories, Inc. Independent Director
Chang | Tajwan Styrene Monomer Corporation | Director
Cr Young Fast Optoelectronics Co., Ltd. | Independent Director
Wei-Ling . . :
Capital Futures Corporation Independent Director
Wang | ANT Precision Industry Co. Ltd.

Independent Director

Resolution: All attending shareholders unanimoasgjsee to pass the proposal.

VI. Special Motions:None

VII. Adjournment: At 9:35a.m. of June 10, 2013.



ATTACHMENT I: 2012 BUSINESS REPORT

Global economies experienced significant turbuleticeughout 2012, with
the on-going European debt crisis and uncertaintyoanding the US fiscal cliff
slowing economic momentum late in the year. Base@siimates from the Chi-
nese Institute of Economic Research, the 2012 gledanomic growth rate was
only 1.19%. In contrast to the muted global growmt2012, the GaAs industry ex-
panded at a much faster pace as a result of caatistrong demand for smart-
phones and tablets, increased penetration of 3@enket and the growth of 4G
LTE services in the US. Additionally, the increasssk of Wi-Fi and Bluetooth
technologies, stable growth in cellular base statiand backhaul networks along
with increased demand for RF components used ar-fiptic and satellite com-
munications also contributed to growth in the Galdustry. According to esti-
mates from IDC, the growth rate of global mobileopé shipments in 2012 was
only 1.4%, however, sales of smartphones grew 46#tgl the same period with
shipments increasing to 717million units from 49lion the previous year.

In 2012, WIN achieved record high sales, exceediwpillion NT$ revenue
for the first time. Our sustained revenue growtimes from WIN’s highly suc-
cessful business model that supports diversifietrtelogies, products and appli-
cations, as well as our advantage in manufactwsoade and unique market posi-
tion. According to Strategy Analytics, WIN capturad2.4% market share of the
GaAs foundry industry in 2012.

2012 operating results and 2013 outlook are reg@sefollows:
A. Operating Performance in 2012
1. Operating Performance

The Company’s 2012 non-consolidated revenues thtN&$11,066,244
thousand, representing an increase of 26.78% cauparthe year 2011. 2012 net
income was NT$ 1,647,529 thousand, representinmeease of 28.85% com-
pared to the prior year, and EPS for 2012 was NAS52.

2. Analysis of Receipts, Expenditures, and Profitabity
Unit: NT$ thousands; %

ltems 2012 2011
Interest In- Interest Income 4,57( 800
come &
Interest Ex- Interest Expense 102,946 58,346
pense
Profitability Return on Total Assets (%) _ 8.2P 7.93
Return on Stockholders’ Equity (%) 13.47 13.52
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ltems 2012 2011
Ratio to Issued Capital Sopn(:(reatlng In- 31.86 25.73
0
(%) Pre-tax Income 25.57 18.03
Profit Ratio (%) 14.89 14.65
Earnings per Share ($) 2.45 2.04

3. Budget Implementation

The Company is not required to make public its 2fid@ncial forecast infor-
mation; however, the Board of Directors approvesl lthidget plan and the overall
operating plan is in good condition.

4. Research and Development Status

As the world's largest six-inch GaAs wafer foundngh two state-of-the-art
production facilities and a wide range of technicapbabilities, WIN provides cus-
tomers with market leading foundry services for thanufacturing of HBT and
pHEMT monolithic microwave integrated circuits (M@8). WIN’s 7/24 non-stop
production line provides customers with not onlgtetof-the-art semiconductor
manufacturing technology but also design layoutises and wafer—level auto-
mated circuit testing services. WIN’s technologywes operating frequencies
ranging from 0.1 to 100 GHz and meet most prodeeds of this fast-growing
market. For example, HBT can be used in mobile paplow-frequency wireless
products, as well as wireless LAN applications. QHEMT technologies can be
applied to the Local Multipoint Distribution (LMDSharket, radar applications for
the Aerospace and Defense segment as well as mpesttingent performance re-
quirements for switching applications in mobile pbs and wireless LAN products.
Furthermore, both our HBT and pHEMT technologiesehalready been widely
incorporated into the optical fiber products catito high-speed networks. In addi-
tion to our comprehensive portfolio of internallgweloped technologies, WIN also
collaborates with strategic partners to developarunged technology solutions and
provide these select customers with a market adgantTo sustain WIN'’s future
growth, WIN continually invests in R & D activitie® improve product quality
and manufacturing yields, while also developing newhnology platforms re-
quired for the next generation of MMIC productsisTbonstant investment in op-
erational and technological improvements has math Whe preferred provider of
GaAs foundry services.

B. Business Plan in 2013

Recently, several economic indicators suggest hiligtation of the global
economy with some signs of improvement, and masgaech institutions have
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also raised their forecast for economic growth. iRstance, the DGBAS forecasts
global economic growth will reach 3.6% in 2013. ibah arsenide market demand
for 2013 is expected to grow along with the globabnomic recovery driven by
increasing sales of complex handheld devices, gr&&-network penetration, and
the adoption of 4G LTE as a global standard. Adddi growth drivers for GaAs

products are the inclusion of high-performance \Va§ standard in most smart-
phones and the accelerating replacement of fegthmnes with introductory

smartphone products. In particular, global smamghand 4G LTE phone ship-
ments are expected to be the fastest growing segmamd IDC predicts that the
compound annual growth rate (CAGR) for global sptawhe shipments will be

23.2% from 2011 through 2016, and the CAGR for LpF®nes will be 108.6% for

the same period.

The company's operating principle is to provide global wireless communi-
cations customers with complete GaAs foundry sohgi The company sets the
pursuit of excellence along with social respongipis our mission. WIN adheres
to the core values of integrity, innovation, disicip and efficiency. Production and
marketing policy is to continually provide diversid technologies, production ca-
pacity and cost advantages to fulfill end markgureements and to maintain close
cooperative relationships amongst the entire supipyn. By taking this approach
WIN today manufactures critical RF components ugess the entire wireless
market; from the latest and most advanced handéétgj modules, cellular base
stations, fiber optic networks and satellite systeto the next generation of RF
applications, WIN has the strategy, capacity amthrielogy required by our cus-
tomers to be their preferred outsourcing partner.

To maintain and expand our market position, the mamy will continue to
devote more resources to drive technology innomatiuality improvement, and
manufacturing cost reduction. This will be achievgg investing in advanced
process technologies that will allow WIN to expahd scope of its foundry ser-
vices and markets in the pursuit of not only yeargwth of sales and production
volume, but also profitability and bring superieturns to our shareholders.

. Development Strategy

In the last decade the environment of the wireledsstry has changed rapidly,
and the speed at which new products are introdiscéakter than ever. Also, in-
dustry demand patterns have shifted, with seasgnabw dominated by new
product introduction instead of the traditionalitlaly shopping season, which in-
fluences both consumer behavior and that of th@lgughain. In response to this
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rapid change, WIN’s strategy is to focus on prawgiotal manufacturing solu-

tions to our customers by developing advanced foutethnologies and services
to meet customer needs. This intense focus progigesicant added value for our

customers, creating a differentiation in servicstead of just price competition.

Providing significant additional value added seegienables WIN to develop deep
and strong partnerships with our customers, reguiti high barriers to competi-

tion and expansion of WIN'’s leading position in thdustry. WIN strictly adheres

to the pure-play foundry model and provides integra services to magnify

WIN'’s core competitiveness and help our customedsice their time to market.

This unique market position enables WIN to havergjrpartnerships with all of

the GaAs IDM's and fabless design houses, therebylating our own operation

from the risks of market volatility.

. The Impact of the External Competitive Environment, Regulatory Environ-
ment, and Macroeconomic Environment

Competition is a key factor in driving company gtowWIN has been in a
highly competitive environment for a long time amd constantly challenge our-
selves to remain a market leader and improve ositipo in the industry. The vo-
latility of the industry and changes in laws andsscountry regulations makes the
business environment more challenging than eveN Will maintain its flexibility
and efficiency in operations, adherence to effectost controls and strengthen
strategic customer relationships to maintain ongfterm competitiveness.

Sincerely yours,

Dennis Chen Yu-Chi Wang Linna Su
Chairman & President CEO Accounting Officer

WIN Semiconductors Corp.



ATTACHMENT II: 2012 SUPERVISORS’ REPORT

2012 SUPERVISORS’ REPORT

The Board of Directors has prepared and submitiagstthe Company’s 2012 Busi-
ness Report, Financial Statements, ConsolidatednEial Statements, and proposal
for allocation of profits. The CPA firm of KPMG wastained to audited WIN’s Fi-
nancial Statements and Consolidated Financial @&tes and has issued an audit re-
port relating to the Financial Statements and Clleted Financial Statements. The
Business Report, Financial Statements, Consolidateancial Statements, and pro-
posal for allocation of profits have been revieveedl determined to be correct and
accurate by us, supervisors of WIN Semiconductangp CAccording to article 219 of
the Company Law, we hereby submit this report.

WIN Semiconductors Corp.
Supervisors

Mei-Lan Wang

Cheng-Li Huang

International Fiber Technology Co, Ltd.
Representative: Shih-Chuan Hsieh

March 22, 2013

-10 -



2012 SUPERVISORS’ REPORT

The Board of Directors has prepared and submitiagtthe Company’s revised pro-
posal for allocation of profits. The revised proglofr allocation of profits has been
reviewed and determined to be correct and accbmates, supervisors of WIN Semi-
conductors Corp. According to article 219 of thenpany Law, we hereby submit
this report.

WIN Semiconductors Corp.

Supervisors

Mei-Lan Wang

Cheng-Li Huang

International Fiber Technology Co, Ltd.
Representative: Shih-Chuan Hsieh

April 29, 2013
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ATTACHMENT Ill: THE STATUS REPORT OF INVESTMENTS

WIN Semiconductors Corp.
Date: December 31, 2012

Shares CarryLneg val- Z?rg\?vr:sge Market value
Securities Type and Name (in thou- ; . (NT$in |Remark
sands) (NT$ in thou- ship thousands)
sands) (%)
Pegatron Corporation / Stock 323 12,129 0.01 12,129
EPISTAR Corporation / Stock 16,006 843,516 1.72 843,516
[-Chiun Precision Industry Co.,
Ltd. / Convertible Bond 250 25,075 i 25,075
EEEdea Yu Li Money Market 7635 100,057 i 100,057
Allianz Global Investors Taiwan
Money Market Fund 4,113 50,003 i 50,003
Union Money Market Fund 10,142 130,101 - 130,101
Capital Money Market Fund 7,668 120,101 - 120,101
Polaris De-Bao Money Market
Securities Investment Trust Fund 6,863 80,112 i 80,112
Allianz Global Investors All Seat
sons Return Fund of Fund 7,239 100,076 i 100,076
ING Taiwan Money Market Fund 2,524 40,002 - 40,002
ITEQ CORPORATION / Stock 9,294 275,677 2.80 275,677
MAG. LAYERS Scienif-
ic-Technics Co., Ltd. / Stock 1,931 72,393 2.44 72,393
Solar Applied Materials Technol- 400 14.160 0.10 14.160
ogy Corp. / Stock
Speed Tech Corp. / Stock 12,591 149,838 9.20 149,838
Tainergy Tech Co., Ltd. / Stock 7,130 70,589 3.46 70,589
Shin Shendll Venture Capital
Investment Corp. / Stock 15,000 150,000 11.03 (Note 1)
I_nventec Solar Energy Corpora 33,000 186,151 11.00 (Note 1)
tion / Stock
IntelliEPI Inc. (Cayman) / Stock 500 5,306 1.93 (Note 1)
WIN SEMI. USA, INC. / Stock 1,000 8,969 100.00 8,969 | (Note 2
Win Semiconductors Cayman
Islands Co.. Ltd. / Stock 7,000 308,685 100.00 308,685 | (Note 2
'S”t‘c’)irlltec Energy Corporation /| 45 59| 324,861 4436 | 324,861 (Note 2
Bright Led Electronics Corp. /
Convertible Bond 4 360,000 i (Note 3)
MagiCap Venture Capital Co.,
Ltd. / Preferred Stock 20,000 200,000 18.26 (Note 1)
Total 3,627,801

Note 1: The stock is not publicly traded, and hasictive market price.

Note 2: The stock is not publicly traded, and hasictive market price. Disclosure of the investment
of the net equity.

Note 3: The convertible bond was purchased priyageid had no active market price.
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ATTACHMENT IV: THE ADJUSTMENTS OF RETAINED EARNINGS
ARISEN FROM FIRST-TIME ADOPTION OF IFRS AND THE
APPROPRIATION OF SPECIAL RESERVES CAUSED BY OPTIONAL
EX-EMPTION ADOPTED UNDER IFRS 1 “FIRST-TIME ADOPTIO N OF
INTERNATIONAL FINANCIAL REPORTING STANDARDS”

Explanation:

1. The financial statements have been prepared irrdacoe with the IFRS ap-
proved by FSC resulting in a increase of retairegdiags amounted to NT$
149,313 thousand on January 1, 2012 (conversi@) dat the accumulated in-
crease of retained earnings amounted to NT$ 48fghfsand on January 1, 2013.

2. The Company does not adopt the optional exemptishigh are transferring the
unrealized revaluation increment and gain on cutiveldranslation adjustment
into retained earnings, under IFRS 1 “First-timeoptlon of International Finan-
cial Reporting Standards”. In accordance with PeNoi 1010012865 as issued
by the Financial Supervisory Commission on Aprie812, the Company does
not need to reclassify as a special reserve fréamed earnings regarding to the
aforementioned exemptions on January 1, 2013.
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ATTACHMENT V: CHANGING ESTIMATES OF SERVICE LIFE OF M&E
TO 5 YEARS FROM 2013

Explanation:

The estimates of service life for partial machinangl equipment are changed in
considering the regulatory requirement of finanstatement in compliance with
IFRS from 2013 and Guidelines for Preparation ofRcial Statements by Securities
Issuers amended as of December 22, 2011 as wbk ggevailing circumstances of
industry. While 6” GaAs wafer fabrication technojdgas been commercialized for
more than 15 years, WIN Semiconductors was dedidatdeveloping advanced
GaAs wafer manufacturing process for over 13 ya@rsechnology is getting mature,
and given advantages of booming smart phone aredess communication business,
it is expected GaAs manufacturing industry willlpgraded to more advanced wafer
processing technologies in the future.

For past 10 years, WIN Semiconductors’ annual degtien expense for ma-
chinery and equipment was computed by applyingilife estimates based on then
situation and real lifespan ranging from 5 to 1@rgeTo avoid the risk of one-time
significant loss of disposal or obsolescence ofagsets arising from the future fast
improvement of manufacturing technology of the stdy it is considered that the
original estimates of service life require revisiéiter reviewing status of existing
machinery and equipment in its wafer fabs and dtaristics of semiconductor in-
dustry, beginning 2013, WIN Semiconductors willued the estimated service life of
its partial machinery and equipment to 5 years. détermination is made in an effort
to reflect substantial cost effectiveness constd®rand is consistent with evaluation
principles of semiconductor industry.

As a result of the change of accounting estimagdepreciation expense for
2013 will increase around NT$464 million.
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ATTACHMENT VI: REVISIONS TO RULES AND PROCEDURES OF

BOARD OF DIRECTORS MEETINGS

Mark-up and Clean Revisions

MARK-UP VERSION

CLEAN VERSION

Article 4 (Meeting Notices and Meeting
Materials)

Paragraph 2

The written notice of convening a Boar
Meetings shall state the subjects and re
sons, and shall be sent to each membe
the Board of Directors and the Supsiuis
of the Company seven calendar days p
to a Board Meeting. In emergency cir-
cumstances, however, the Board Meeti
can be called anytime. The notice set f(
in the preceding paragraph may be ef-
fected by means of post, fax or electror
transmission, after obtaining prior cons
from the recipients thereof

Article 4 (Meeting Notices and Meeting
Materials)

Paragraph 2

IThe written notice of convening a Boar
2deetings shall state the subjects and r
rsoins, and shall be sent to each membe
the Board of Directors and the Supervi;
rgmrs of the Company seven calendar d
prior to a Board Meeting. In emergency
ngecumstances, however, the Board Me
itiys can be called anytime. The notice
forth in the preceding paragraph may b
ieffected by means of post, fax or elec-
eimonic transmission, after obtaining prig
consent from the recipients thereof.

D
L

Article 8 (Meeting Materials, Other At-
tendants and Convention of Board
Meetings)

Paragraph 2

When holding the Board Meetings, the
Company may, as necessary for the me
ing agenda, notify-redirectormanages
personnel of relevant departments or s

nonvoting participants. When necessar
the Company may also invite certificate
public accountants, attorneys, or other
professionals to attend as nonvoting pa
ticipants and to make explanatory state
ments, provided that they shall leave th
Meeting when deliberation or voting tak
place

sidiaries to attend the Board Meetings @8oard Meetings as nonvoting participar

Article 8 (Meeting Materials, Other At-
tendants and Convention of Board
Meetings)

Paragraph 2

When holding the Board Meetings, the
@bmpany may, as necessary for the mg
ing agenda, notify personnel of relevan
idepartments or subsidiaries to attend th

t

WVhen necessary, the Company may als
thvite certificated public accountants, at
torneys, or other professionals to attenc
nonvoting participants and to make ex-
planatory statements, provided that the|
ehall leave the Meeting when deliberati
es voting takes place.

)

Article 12 (Matters to be Discussed in

the Board Meetings)

The following matters are required to b¢

submitted to the Board of Directors for

discussion:

(1) Business plans of the Company;

(2) Annual and semi-annual financial ré
ports, with the exception of
semi-annual financial reports which

need not be audited by a certified

under relevant laws and requlation$

Article 12 (Matters to be Discussed in
the Board Meetings)

5T he following matters are required to be
submitted to the Board of Directors for
discussion:

(1) Business plans of the Company;
2{2) Annual and semi-annual financial r¢
ports, with the exception of
semi-annual financial reports which
under relevant laws and regulations

L

Dy

need not be audited by a certified
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MARK-UP VERSION

CLEAN VERSION

public accountant (CPA)

(3) Establishment or amendment of the
internal control system of the Com-
pany pursuant to Article14-1 of the
Securities and Exchange Act (the
“Act”);

(4) Establishment or amendment of the
procedures of material financial or
business transactions, i.e. acquisiti
or disposal of assets, transactions
derivatives, and lending funds or pr
viding endorsements and/or guarar
tees to other parties, pursuant to Ar
ticle 36-1 of the Act.

(5) The offering, issuance, or private
placement of any equity-related se-
curities;

(6) The appointment or discharge of th

financial, accounting, or internal aut

diting officer;

(7) Remuneration suggestion provided
Compensation Committee;

(8) A donation to a related party or am
jor donation to a non-related party,
provided that a public-interest dona
tion of disaster relief for a major nat
ural disaster may be submitted to tk
following Board Meetings for retroa|
tive recognition.

(9) Matters set forth in Article 14-3 of th
Act, or any other matters to be ap-
proved by the shareholders’ meetin
of the Company or by the Board of
Directors of the Company pursuant|
laws and regulations or the Articles
Incorporation of the Company, or
material matters so required by the
competent authorities.

The term “related party” in the eighth

public accountant (CPA);

internal control system of the Com-
pany pursuant to Article14-1 of the
Securities and Exchange Act (the
“Act”);

procedures of material financial or
business transactions, i.e. acquisiti
or disposal of assets, transactions
derivatives, and lending funds or pr
viding endorsements and/or guarar
tees to other parties, pursuant to Ar
ticle 36-1 of the Act.

(5) The offering, issuance, or private
placement of any equity-related se-
curities;

e(6) The appointment or discharge of th
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diting officer;
IBy) Remuneration suggestion provided
Compensation Committee;
a8) A donation to a related party oram
jor donation to a non-related party,
provided that a public-interest dona
tion of disaster relief for a major nat
ural disaster may be submitted to tk
following Board Meetings for retroa
tive recognition.
€9) Matters set forth in Article 14-3 of tf
Act, or any other matters to be ap-
proved by the shareholders’ meetin
of the Company or by the Board of
Directors of the Company pursuant|
laws and regulations or the Articles
Incorporation of the Company, or
material matters so required by the
competent authorities.
The term “related party” in the eighth
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subparagraph of the preceding paragraghbparagraph of the preceding paragraph

means a related party as defined in the

Requlations Governing the Preparation

Financial Reports by Securities Issuers

The term “major donation to a non-relat
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MARK-UP VERSION

CLEAN VERSION

of net operating revenue or 5 percent o

paid-in capital as stated in the

CPA-audited financial statements for th

most recent year.

The term “within a onerear period” in thd

preceding paragraph means a period o

year calculated retroactively from the d

on which the current the Board Meetind

convened. Amounts already submitted toonvened. Amounts already submitted

and passed by a resolution of the Boar(

are exempted from inclusion in the calg

lation.

With respect to the discussion of matte
specified under Article 14-3 of the Act,

Independent Directors shall attend the
Board Meetings in person; if an Indepe
dent Director is unable to attend a Boar
Meeting in person and wishes to delegz
his/her rights, he/she can only delegate
another Independent Director to attend

his/her behalf. Any dissenting opinion ahis/her behalf. Any dissenting opinion or

abstention by Independent Directors sh
be recorded in the Board Meetings mi-

fof net operating revenue or 5 percent o
paid-in capital as stated in the
€PA-audited financial statements for th
most recent year.

The term “within a ongrear period” in thg
fiteceding paragraph means a period o
atear calculated retroactively from the d

tand passed by a resolution of the Boar(
are exempted from inclusion in the calg
lation.

WVith respect to the discussion of matte
specified under Article 14-3 of the Act,

Independent Directors shall attend the
Board Meetings in person; if an Indepe
dent Director is unable to attend a Boar
Htdeeting in person and wishes to delegzg
his/her rights, he/she can only delegate
another Independent Director to attend

abbstention by Independent Directors sh
be recorded in the Board Meetings mi-
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all

nutes. If Independent Directors are unajpletes. If Independent Directors are unable

to attend Board Meetings in person to €
press their dissenting opinion or reserv
tion, except for legitimate reasons, they
shall submit a written statement in ad-
vance to be recorded in the Board Mee
ings minutes.

be attend Board Meetings in person to €
press their dissenting opinion or reserv
tion, except for legitimate reasons, they
shall submit a written statement in ad-
lvance to be recorded in the Board Mee
ings minutes.

Article 14 (The Recusal of Con-
flict-Interested Directors)
When the following matters are reviewe
and discussed, a Director of the Board
with interest related to him/her shall ex-
plain essentials of his/her interest involy
during the Board Meeting, and if there i
any concern that any interests of the
Company may be jeopardized, such Di
rector of the Board shall not participate
discussion and voting, and shall recuse
himself/herself from discussion and vot
ing, nor shall he/she acts as proxy of
another Director of the Board to exercis
voting right:
(1) The matter is related to interest of t
Director of the Board or the legal er
ity he/she represents;

Article 14 (The Recusal of Con-
flict-Interested Directors)

'@ hen the following matters are reviewe
and discussed, a Director of the Board
with interest related to him/her shall ex-
plain essentials of his/her interest invol
sluring the Board Meeting, and if there i
any concern that any interests of the

nector of the Board shall not participate
discussion and voting, and shall recuse

ing, nor shall he/she acts as proxy of
another Director of the Board to exercis
voting right:
h@) The matter is related to interest of t
nit-  Director of the Board or the legal er
ity he/she represents;

‘Company may be jeopardized, such Dit

thimself/herself from discussion and vott
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MARK-UP VERSION

CLEAN VERSION

recusal from the matter necessary,
(3) Aresolution requesting recusal of ti

Director of the Board is made by th

Board of Directors.
Under the circumstance set forth in the
preceding paragraph of this Article, pur
suant to the-twahird paragraph of Article
206 of the Company Law, the second p
ragraph two of Article 180 of the Compz
ny Law shall apply mutatis mutandis to
the resolution adopted by the Board of
Directors of the Company.

and recusal from the matter necessary,

n€3) A resolution requesting recusal of t

e  Director of the Board is made by th
Board of Directors.

Under the circumstance set forth in the

ssuant to the third paragraph of Article 2
af the Company Law, the second para-
xgraph two of Article 180 of the Compan
Law shall apply mutatis mutandis to the
resolution adopted by the Board of Dire
tors of the Company.

ipreceding paragraph of this Article, purt

and

D

C_

Article 15 (Meeting Items to be Rec-

orded and Signed)

Paragraph 1

The resolutions of every Board Meeting

shall be recorded in the meeting minute

The meeting minutes shall accurately

record the following items

1. The term (or year), place, and time ¢
the Meeting

2. The name of the Chairman;

3. The attendance situation of the Dire
tors, including the names and numbe
of those who are present, on leave, 3
absent;

4. The names and titles of the other at;
tendants;

5. The name of the recorder;

6. Report items;

7. Discussion items: the voting method
and the result of each proposed resa
tion; the summary of opinion by the
Directors, Supervisors , experts, and
other personnel; the name of any Di
rector that is an interested party as r
ferred to first paragraph of the prece
ing Article, an explanation of the im-
portant aspects of the relationship of
the interest, the reasons why the Dir
tor was required or not required to el
recusal, and the status of their recus
any dissenting opinion or abstention
with a written statement; any written
statement provided by the Independs
Directors pursuant to second paragr;
of Articles 12 of the Rules and Proce
dures;

Article 15 (Meeting Items to be Rec-

orded and Signed)

Paragraph 1

The resolutions of every Board Meeting

ishall be recorded in the meeting minute

The meeting minutes shall accurately

record the following items

nfl. The term (or year), place, and time ¢
the Meeting

2. The name of the Chairman;

c3. The attendance situation of the Dire

2rs tors, including the names and numbe

andof those who are present, on leave, &
absent;

4. The names and titles of the other at;
tendants;

5. The name of the recorder;

6. Report items;

7. Discussion items: the voting method
lu-and the result of each proposed resg
tion; the summary of opinion by the

Directors, Supervisors , experts, and

other personnel; the name of any Di
- rector that is an interested party as r
d- ferred to first paragraph of the prece
ing Article, an explanation of the im-
portant aspects of the relationship of
ec-the interest, the reasons why the Dir
tor was required or not required to et
al; recusal, and the status of their recus
any dissenting opinion or abstention
with a written statement; any written
entstatement provided by the Independ:
aphDirectors pursuant to second paragr
of Articles 12 of the Rules and Proce
dures;

a)
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8. Special motions: the names of the p
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sons proposing the special motions;
voting method and the result of each
proposed resolution; the summary of
opinion by the Directors, Supervisors
experts, and other personnel; the na
of any director that is an interested
party as referred to first paragraph o
the preceding Article, an explanation
the important aspects of the relation
ship of the interest, the reasons why
Director was required or not required
enter recusal, and the status of their
cusal;any dissenting opinion or abste
tion with a written statement; and
9. Other items that shall be recorded.

thesons proposing the special motions;
voting method and the result of each
proposed resolution; the summary of
5, opinion by the Directors, Supervisors
meexperts, and other personnel; the na
of any director that is an interested
party as referred to first paragraph o
of the preceding Article, an explanation
the important aspects of the relation-
theship of the interest, the reasons why
Director was required or not requireg
re-enter recusal, and the status of their
2N- cusal; any dissenting opinion or abst
tion with a written statement; and
9. Other items that shall be recorded.
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ATTACHMENT VII: THE STATUS OF THE MEETING PROPOSALS AND
NOMINATIONS OF INDEPENDENT DIRECTOR CANDIDATES BY
SHAREHOLDERS

Explanation:

1. According to Article 172-1 and 192-1 of the Camp Act, the period for share-
holders to submit proposals and nominations ofpedédent director candidates of
the Company is from April 8 to April 17, 2013.

2. In the above-mentioned period, the Board of &oe proposed Mr. Chao-Shun
Chang and Mr. Wei-Lin Wang as the independent threcandidates, and there
was no shareholder holding 1% or more of the totamhber of outstanding shares
issued by the Company submitted proposals and rations of independent di-
rector candidates to the Company.

-20 -



ATTACHMENT VIII: INDEPENDENT AUDITORS' REPORT AND 2 012
FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors
WIN Semiconductors Corp.

We have audited the accompanying balance sheeM/Inf Semiconductors Corp. (the
“Company”) as of December 31, 2011 and 2012, aedréiated statements of operations,
changes in stockholders’ equity and cash flowstler years then ended. These financial
statements are the responsibility of the Compamesmagement. Our responsibility is to
express an opinion on these financial statemersscban our audits.

We conducted our audits in accordance with the tReagpns Governing Auditing and Certi-
fication of Financial Statements by Certified Palfliccountants” and auditing standards gen-
erally accepted in the Republic of China. Thoseille@gns and standards require that we plan
and perform the audit to obtain reasonable asserabout whether the financial statements
are free of material misstatement. An audit inctuedeamining, on a test basis, evidence sup-
porting the amounts and disclosures in the findratetements. An audit also includes as-
sessing the accounting principles used and sigmfiestimates made by management, as well
as evaluating the overall financial statementsguregion. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the financial statements referrednt the first paragraph present fairly, in all
material respects, the financial position of WINreonductors Corp. as of December 31,
2011 and 2012, and the results of their operatans their cash flows for the years then
ended, in conformity with the “Guidelines Governithg Preparation of Financial Reports by
Securities Issuers” and accounting principles galyeaccepted in the Republic of China.

We have audited the consolidated financial statésresiof and for the years ended December
31, 2011 and 2012 on which we have expressed amalifigd opinion.

Taipei, Taiwan (the Republic of China)
March 22, 2013

Note to Readers
The accompanying financial statements are intermfdy to present the financial position, resultsopkrations
and cash flows in accordance with the accountimgciples and practices generally accepted in theuBRlapof
China and not those of any other jurisdictions. $tendards, procedures and practices to audit fauehcial
statements are those generally accepted and applied Republic of China.
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2011 2012 2011 2012
Assets Liabilities and Stockholders’ Equity

Current assets: Current liabilities:

Cash and cash equivalents (note 4(a)) $ 761,868 2,845,717 Financial liabilities at fair value through profdit loss (note 4(b)) $ - 417
Financial assets at fair value through profit @sl¢note 4(b)) 1,599,992 1,501,172 Accounts payable 1,090,011 1,121,867
Available-for-sale financial assetsurrent (note 4(b)) - 512,068 Accrued expenses 720,428 662,949
Notes and accounts receivable, net (note 4(c)) 7,883 466,496 Payable on equipment (note 5) 210,620 96,885
Account receivable-related parties (note 5) 280,103 536,618 Current portion of long-term borrowings (notes 4yj)d 6) 1,007,672 1,650,185
Other financial assetscurrent (note 4(d)) 129,844 209,446 Other current liabilities 31,163 49,142
Inventories (note 4(e)) 1,893,835 2,101,205 Total current liabilities 3,059,894 3,581,445
Other current assets 125,981 144,359 Long-term liabilities:

Deferred income tax assetgurrent (note 4(1)) 360,481 298,495 Long-term borrowings (notes 4(j) and 6) 5,483,62 5,558,677

Total current assets 5,389,991 8,615,576 Other liabilities:

Funds and investments: Accrued pension liabilities (note 4(k)) 4,246 20,907
Available-for-sale financial assetsoncurrent (note 4(b)) 160,021 70,589 Total liabilities 8,547,762 9,161,029
Financial assets carried at cestoncurrent (note 4(b)) 500,523 366,674 Stockholders’ equity (notes 4(b), 4(f), 4() and 4()):

Long-term investments under equity method (not® 4(f 680,715 642,515 Common stock 6,485,930 7,541,877
Investment in bonds with no active marketoncurrent (note 4(b)) 344,783 534,783 Capital surplus:
Total funds and investments 1,686,042 1,614,561 Capital surplus-additional paid-in capital 1,529,719 3,662,436

Property, plant and equipment (notes 4(g), 5, 6 and): Capital surplus-long-term equity investments 28,469 -
Cost: Capital surplus-employee stock options 148,934 100,609

Land 802,337 1,765,464 Total capital surplus 1,707,122 3,763,045
Buildings 721,851 722,426 Retained earnings:
Machinery and equipment 9,149,329 10,381,768 Legal reserve 130,842 258,703
Factory and equipment 1,887,456 2,753,996 Special reserve - 221,662
Office equipment 108,858 113,101 Retained earnings 1,942,901 2,673,744
Other equipment 156,446 231,158 Total retained earnings 2,073,743 3,154,109
12,826,277 15,967,913 Other stockholders’ equity adjustments:
Less: accumulated depreciation (3,232,169 (4,486,888 Cumulative translation adjustments 3,064 1,642
9,594,108 11,481,025 Unrealized gain (loss) on financial instruments (224,726 (35,656
Construction in progress 712,006 285,048 Total other stockholders’ equity adjustments (221,662 (34,0123
Prepayment for purchases of land and buildings - 702,128 Total stockholders’ equity 10,045,133 14,425,017
Prepayment for purchases of equipment 960,423 760,139 Commitments and contingencies (note 7)
Net property, plant and equipment 11,266,537 13,228,340
Intangible assets (note 4(h)) 117,652 82,708
Other assets:
Refundable deposits 19,658 19,444
Restricted assetsnoncurrent (note 6) 23,284 23,423
Deferred income tax assetsoncurrent (note 4(1)) 89,731 1,994
Total other assets 132,673 44,861
Total Assets $ _18,592,895 23,586,046 Total Liabilities and Stockholders’ Equity $ _18,52.,895 23,586,046

WIN Semiconductors Corp.

Balance Sheets

December 31, 2011 and 2012

-22-
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WIN Semiconductors Corp.

Statements of Operations

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars, Expefor Earnings Per Common

Share)

Operating revenue
Less: sales returns
sales discounts and allowances
Net revenue (note 5)
Cost of goods sold (notes 4(e), 4(h), 4(k), 4(m)abd 10)
Gross profit

Operating expenses (notes 4(h), 4(k), 4(m), 5 an@)1
Marketing expenses
General and administrative expenses
Research and development expenses

Operating income
Non-operating income and gains:

Interest income
Dividend income

Gain on disposal of investments, net (note 4(b)4(fl

Gain on disposal of property, plant and equipment
Other income (notes 4(b) and 5)

Non-operating expenses and losses:
Interest expense (note 4(g))

Investment loss recognized under equity methode(A¢f)

Loss on disposal of property, plant and equipment
Exchange loss, net

Loss on valuation of financial assets, net (notg)4(
Impairment loss (note 4(b) and 4(f))

Income before income tax

Income tax benefit (expense) (note 4(1))

Net income

Earnings per common share (expressed in dollars) (te

4(n)):

$

Before
income tax income tax income tax income tax

2011

8,754,834
(9,180)

(16)840
8,728,814

(6,096,943
2,631,871

(86,521)
(425,930)
(45p,279

(962,730

1,669,141

800
78,487
183

150,810
230,280

(58,346)
(15,894)
14,688)

(19,068)

(621,718)
(729,71 ,7_14
1,169,707
108,903

- 1,278,610

After

Before

2012

11,104,260

(11,983)
(26,033

11,066,244

(7.597.78)
3,468,464

(78,579)
456,792)
(530,489

(1,065,86)
2,402,604

4,570

16,670

22,461
210
20,903
64,814

(102,946)
(76,519)
(4_2,167)
(161,920)

(155,550
(539,102

1,928,316

(280,787
1,647,529

After

Basic earnings per share
Diluted earnings per share

-
L
:

1.99 2.82 241
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WIN Semiconductors Corp.

Statements of Changes in Stockholders' Equity

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars)

Balance on January 1, 2011

Appropriation of 2010 earnings approved by stockbrd during their meeting in 2011 (note 1)
Legal reserve
Cash dividend

Issuance of common stock

Exercise of employee stock options (note 4)

Compensation cost arising from employee stock opti{oote 3)
Equity adjustment in unrealized gain or loss oafiicial instrument of investee accounted for longitevestments under equity

method
Increase in net equity due to the recognition ehgensation cost arising from employee stock optiohsng-term investments

under equity method
Increase in capital surplus resulting from longrténvestments under equity method
Change in unrealized gain or loss on financiakrimeents

Translation adjustments
Net income for the year ended December 31, 2011
Balance on December 31, 2011
Appropriation of 2011 earnings approved by stoc&bod during their meeting in 2012 (note 2)
Legal reserve
Special reserve
Cash dividend
Issuance of common stock
Exercise of employee stock options (note 5)
Compensation cost arising from employee stock opti{oote 3)
Equity adjustment in unrealized gain or loss oafiicial instrument of investee accounted for longitevestments under equity

method
Increase in net equity due to the recognition ehgensation cost arising from employee stock optioheng-term investments

under equity method
Decrease in capital surplus resulting from dispo$édng-term investments under equity method
Increase in capital surplus resulting from longrténvestments under equity method
Adjustments arising from change in percentage afeghip in equity method
Change in unrealized gain or loss on financiakrimeents

Translation adjustments
Net income for the year ended December 31, 2012

Balance on December 31, 2012

Common

Stock

6,175,675

116,800
193,455

6,485,930

1,000,000
55,947

$ _17.541.877

The appropriations for 2010 employee’s spmirectors’ and supervisors’ remuneration amogntd NT$58,100 and NT$17,400, respectively, wemdgnized and accrued in the 2010 earnings.

Capital
Surplus

1,358,492

186,880
62,997
91,671

7,058
24

1,707,122

2,017,939
114,778
(51,857)

3,532
(28,445)
107
(131)

3,763,045

Cumulative
Legal Special Translation
Retained Earn-
Reserve Reserve ings Adjustments
- - 1,308,424 2,04
130,842 - (130,842) -
- - (513,291) -
- - - 1,021
- - 1,278,610 -
130,842 - 1,942,901 3,064
127,861 - (127,861) -
- 221,662 (221,662) -
- - (518,874) -
- - (48,289) -
- - - (1,422)
- - 1,647,529 -
258,703 221,662 2,673,744 1,642

Unrealized
Gain (Loss) on
Financial
Instruments

29,303

2,173

(256,202)

(224,726)

—(35.656

Total

8,873,937

&291)
303,680
256,452

91,671

2,173

7,058
24
(2862)
1,021
1,278,610
10,045,133

Ga74)

3,089
170,725
(51,857)

4,789

3,532
(28,445)
107
(480)
184128
(1,422)
1,647,529
14,425,017

Note 1:

Note 2: The appropriations for 2011 employee’s Ispwiirectors’ and supervisors’ remuneration amagntd NT$92,900 and NT$27,800, respectively, weoagnized and accrued in the 2011 earnings.

Note 3: For stock options granted to employees pasrsation cost was recognized for the year endétl @9d 2012. When employees exercised the empiigek options, the Company reclassified capitgblsis——employee stock options into capital surphedditional paid-in capital
Note 4: As the exercise price of the employeesksiptions is greater than book value as of Decer@beP011, the difference was credited to capitgblsis—additional paid-in capital of NT$1,157.

Note 5: As the exercise price of the employeesksbptions is less than book value as of DecembgR@12, the difference was debited to capital sispladditional paid-in capital of NT$539.

=24 -



WIN Semiconductors Corp.

Statements of Cash Flows

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cashigeal by operating ac-

tivities:
Depreciation
Amortization
Amortization of cost of long-term borrowings
Loss on valuation of inventories and obsolescence
Investment loss recognized under equity method
Compensation cost arising from employee stock optio
Deferred income tax (benefit) expense
Unrealized exchange loss on long-term borrowings
Loss (gain) on disposal of property, plant and piopgint
Insurance claim on damaged and donated propeatyt phd equip-
ment
Gain on disposal of investments
Impairment loss
Change in operating assets:
Financial assets at fair value through profit @slo
Notes and accounts receivable
Account receivable-related parties
Other receivables related parties
Other financial assetscurrent
Inventories
Other current assets
Change in operating liabilities:
Financial liabilities at fair value through profit loss
Accounts payable
Accrued expenses
Other current liabilities
Accrued pension liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Increase in available-for-sale financial assetarrent
Payment for purchase of investment in bonds witlactove market
noncurrent
Payment for purchase of available-for-sale findresaets-noncurrent
Proceeds from disposal of long-term investmenteueduity method
Payment for purchase of long-term investments uadeity method
Payment for purchase of financial assets carrietstt-noncurrent
Payment for purchase of property, plant and equippme
Proceeds from disposal of property, plant and eqaig
(Increase) decrease in refundable deposit
Increase in restricted assetsoncurrent
Payment for purchase of intangible assets
Net cash used in investing activities

-25 -

$

2011 2012
1,27861 1,647,529
975,883 1,256,723

57,613 50,206
3,947 1w
7,115 64,519
ar5,8 76,519
153,511 63,460
(300,103) 150,351
565 -
14,688 (210)
- 54,610
(183) (22,461)
- 155,550
1,873 183,016
(24,489) (228,609)
1,388 (256,515)
514 -
(39,942) (79,602)
(627,472) (341,201)
(25,211) (19,311)
- 417
218,532 31,856
146,640 (64,853)
(11,713) 17,979
1,77 16,661
1,905,9: 2,760,746
- (367,034)
- (190,000)
- (25,192)
- 259,220
(123,764) (287,591)
- (10,000)
(3,335,520) (3,317,284)
2,607 298
(1,451) 214
(15 (139)
(49,31 (18,307
(3,507.6( (3,955,815




WIN Semiconductors Corp.

Statements of Cash FlowgContinued)

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars)

2011 2012
Cash flows from financing activities:
Decrease in short-term borrowings (365,365) -
Increase in long-term borrowings 4,017,000 1,899,000
Redemption of long-term borrowings (1,606,610) (1,185,544)
Payment of cash dividends (513,291) (518,874)
Issuance of common stock 303,680 3,028,928
Exercise of employee stock options 194,612 55,408
Net cash provided by financing activities 2,030,026 3,278,918
Net increase in cash and cash equivalents 428,360 2,083,849
Cash and cash equivalents at the beginning of year 333,508 761,868
Cash and cash equivalents at the end of year 7868 2,845,717
Additional disclosure of cash flow information:
Interest paid (excluding capitalized interest) $ 57,072 102,725
Income tax paid $ 151,375 193,358
Supplemental schedule of non-cash investing and &ncing activities:
Other current assets reclassified to plant, prymert equipment $ 174 363
Inventories reclassified to plant, property andieopent $ 65,912 69,312
Other current assets reclassified to intangibletass $ 4,268 570
Unrealized gain (loss) on financial instruments $ (254,029 189,070
Translation adjustments $ 1,021 (1,429
Reclassification of current portion of long-ternrimwings $ 1,007,672 1,650,185
Purchase of property, plant and equipment
Increase in property, plant and equipment 35ER, 3,203,549
Add: payable on equipmentbeginning of year 93,625 210,620
Less: payable on equipmenénd of year (210,620 (96,885
Cash paid $ 3,335,520 3,317,284
Disposal of property, plant and equipment
Disposal of property, plant and equipment 107 298
Add: other financial assetscurrent—beginning of year 2.500 -
Cash received $ 2,607 298
Purchase of intangible assets
Acquisition of intangible assets $ 38,471 14,692
Add: accrued expenseseginning of year 15,335 4,487
Less: accrued expensegnd of year (4,487 (872
Cash paid $ 49,319 18,307
Issuance of common stock
Issuance of common stock $ 303,680 3,017,939
Add: Transaction cost of issuance of common steckgnized as ac-
crued expenseend of year - 10,989
Cash received $ 303,680 3,028,928
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ATTACHMENT IX: INDEPENDENT AUDITORS’ REPORT AND 2012
CONSOLIDATED FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors
WIN Semiconductors Corp.

We have audited the accompanying consolidated balance sheets of WIN Sentasrciop.
(the “Company”) and subsidiaries as of December 31, 2011 and 2012, asthtbé consol-
idated statements of operations, changes in stockholders’ egdityaah flows for the years
then ended. These consolidated financial statements arsgansibility of the Company’s
management. Our responsibility is to express an opinion on tmeselidated financial
statements based on our audits.

We conducted our audits in accordance with the “Regulations @ogeAuditing and Certi-
fication of Financial Statements by Certified Public Accourstaand auditing standards gen-
erally accepted in the Republic of China. Those regulatiadsstandards require that we plan
and perform the audit to obtain reasonable assurance about whetfieatitial statements
are free of material misstatement. An audit includes examiaing, test basis, evidence sup-
porting the amounts and disclosures in the financial statementaudit also includes as-
sessing the accounting principles used and significant estimates madaaégement, as well
as evaluating the overall consolidated financial statemensemtedion. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referredttee first paragraph present
fairly, in all material respects, the consolidated finanpiasition of WIN Semiconductors
Corp., and subsidiaries as of December 31, 2011 and 2012, and thedededalesults of
their operations and their consolidated cash flows for the years then endedfarmity with
the “Guidelines Governing the Preparation of Financial RepmytSecurities Issuers” and
accounting principles generally accepted in the Republic of China.

Taipei, Taiwan (the Republic of China)
March 22, 2013

Note to Readers
The accompanying financial statements are interuhdy to present the financial position, resultsopkrations
and cash flows in accordance with the accountimgciples and practices generally accepted in theuBkc of
China and not those of any other jurisdictions. Ftendards, procedures and practices to audit oehcial
statements are those generally accepted and ajpliee Republic of China.
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Assets
Current assets:
Cash and cash equivalents (note 4(a))

Financial assets at fair value through profit @sl¢note 4(b))
Available-for-sale financial assetsurrent (note 4(b))

Notes and accounts receivable, net (note 4(c))
Other financial assetscurrent (note 4(d))
Inventories (note 4(e))
Other current assets
Deferred income tax assetgurrent (note 4(1))
Total current assets
Funds and investments:

Available-for-sale financial assetsxoncurrent (note 4(b))
Financial assets carried at cestoncurrent (note 4(b))

Long-term investments under equity method (not}p 4(f
Investment in bonds with no active markatoncurrent (note 4(b))

Total funds and investments
Property, plant and equipment (notes 4(g), 5, 6 and):
Cost:
Land
Buildings
Machinery and equipment
Factory and equipment
Office equipment
Other equipment

Less: accumulated depreciation

Construction in progress
Prepayment for purchases of land and buildings
Prepayment for purchases of equipment
Net property, plant and equipment
Intangible assets (note 4(h))
Other assets:
Refundable deposits
Restricted assetsnoncurrent (note 6)
Deferred income tax assetsioncurrent (note 4(l))
Total other assets
Total Assets

WIN Semiconductors Corp. and Subsidiaries

Consolidated Balance Sheets

December 31, 2011 and 2012

2011 2012
$ 799,376 3,025,657
1,599,992 1,501,172
- 512,068
652,822 1,049,355
129,850 231,072
1,893,835 2,101,205
129,248 145,801
360,481 298,495
5,565,604 8,864,825
228,417 143,774
500,523 366,674
442,289 324,861
344,783 534,783
1,516,012 1,370,092
802,337 1,765,464
721,851 722,426
9,149,329 10,381,768
1,887,456 2,753,996
110,185 113,688
156,446 231,158
12,827,604 15,968,500
(3,233,29) (4,487,34%
9,594,313 11,481,151
712,006 285,048
- 702,128
960,423 760,139
11,266,742 13,228,466
117,652 82,708
19,658 19,444
23,284 23,423
89,731 1,994
132,673 44,861
$ 18,508,683  _23.500,952

(Expressed in Thousands of New Taiwan Dollars)

Liabilities and Stockholders’ Equity
Current liabilities:

Financial liabilities at fair value through profit loss (note 4(b))

Accounts payable
Accrued expenses
Payable on equipment (note 5)

Current portion of long-term borrowings (notes 4(j)d 6)

Other current liabilities
Total current liabilities
Long-term liabilities:
Long-term borrowings (notes 4(j) and 6)
Other liabilities:
Accrued pension liabilities (note 4(k))
Total liabilities
Stockholders’ equity (notes 4(b), 4(f), 4() and 44)):
Common stock
Capital surplus:
Capital surplus-additional paid-in capital
Capital surplus-long-term equity investments
Capital surplus-employee stock options
Total capital surplus
Retained earnings:
Legal reserve
Special reserve
Retained earnings
Total retained earnings
Other stockholders’ equity adjustments:
Cumulative translation adjustments
Unrealized gain (loss) on financial instruments
Total other stockholders’ equity adjustments
Total stockholders’ equity
Commitments and contingencies (note 7)

Total Liabilities and Stockholders’ Equity

2011

1,090,011
721,729
210,620

1,007,672

35,650

3,065,682

5,483,622

4,246
8,553,550

6,485,930

1,529,719
28,469
148,934
1,707,122

130,842
1,942,901
2,073,743

3,064
(224,726

(221,662
10,045,133

$ 18,598,683

2012

417
1,121,867
666,490
96,885
1,650,185

50,507

3,586,351

5,558,677

20,907
9,165,935

7,541,877

3,662,436
100,609
3,763,045

258,703
221,662
2,673,744
3,154,109

1,642
(35,656

(34,012
14,425,017

23,590,952



WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Operations

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars, Expefor Earnings Per Common

Share)

Operating revenue
Less: sales returns
sales discounts and allowances
Net revenue
Cost of goods sold (notes 4(e), 4(h), 4(k), 4(m)abd 10)
Gross profit

Operating expenses (notes 4(h), 4(k), 4(m), 5 an@)1
Marketing expenses
General and administrative expenses
Research and development expenses

Operating income

Non-operating income and gains:
Interest income
Gain on disposal of property, plant and equipment
Gain on disposal of investments, net (note 4(b)4&(fl
Dividend income
Other income (notes 4(b) and 5)

Non-operating expenses and losses:
Interest expense (note 4(g))
Investment loss recognized under equity methode(A¢f)
Loss on disposal of property, plant and equipment
Impairment loss (note 4(b) and 4(f))
Loss on valuation of financial assets, net (notg)4(
Exchange loss, net

Income before income tax

Income tax benefit (expense) (note 4(1))

Net income

Earnings per common share (expressed in dollars) ¢te 4(n)):
Basic earnings per share
Diluted earnings per share
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2011 2012
$ 8,927,370 11,276,342
(9,276) (12,088)
(16)821 (26,290
8,901,273 11,237,964
(6,096,943 (7.597.78)
2,804,330 3,640,184
(142,156) (176,229)
(434,524) (476,165)
(45D,279 (530,490
(1,026,959 (1.182.88%
1,777,371 2,457,300
813 4,594
- 210
183 22,461
79,529 18,019
150,810 20,911
231,335 66,195
(58,346) (102,946)
(114,698) (78,339)
14,688) -
- (190129
(621,718) (161,920)
(29,525 (61,82)
(838,975 (595,155
1,169,731 1,928,340
108,879 (280,81}
$ 1,278,610 1,647,529

Before After
income income

Before After
income income

tax tax

$_187 _204
$_182 1.99

tax tax
_287 _245
2.82 2.41




WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Changes in Stockholders' Equity

For the years ended December 31, 2011 and 2012

(Expressed in Thousands of New Taiwan Dollars)

Common
Stock

Balance on January 1, 2011 $ 6,175,675
Appropriation of 2010 earnings approved by stockbrd during their meeting in 2011 (note 1)
Legal reserve -
Cash dividend -
Issuance of common stock 116,800
Exercise of employee stock options (note 4) 193,455

Compensation cost arising from employee stock opti{oote 3)
Equity adjustment in unrealized gain or loss oafiicial instrument of investee accounted for longitevestments under equity me-

thod
Increase in net equity due to the recognition @hgensation cost arising from employee stock optiohsng-term investments under
equity method
Increase in capital surplus resulting from longrténvestments under equity method -
Change in unrealized gain or loss on financiakrimeents -
Translation adjustments -
Net income for the year ended December 31, 2011
Balance on December 31, 2011
Appropriation of 2011 earnings approved by stoc#bod during their meeting in 2012 (note 2)
Legal reserve -
Special reserve -
Cash dividend -
Issuance of common stock 1,000,000
Exercise of employee stock options (note 5) 55,947

Compensation cost arising from employee stock opti{oote 3)
Equity adjustment in unrealized gain or loss oafiicial instrument of investee accounted for longitmvestments under equity me-

thod
Increase in net equity due to the recognition @hjgensation cost arising from employee stock optiohsng-term investments under

6,485,930

equity method
Decrease in capital surplus resulting from dispo$&dng-term investments under equity method -

Increase in capital surplus resulting from longrténvestments under equity method
Adjustments arising from change in percentage afeghip in equity method -
Change in unrealized gain or loss on financiakrimeents -

Translation adjustments
Net income for the year ended December 31, 2012

Balance on December 31, 2012

$ 17,541,877

Note 1:
Note 2:
Note 3:
Note 4:
Note 5:
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Capital Legal Special
Retained Earn-
Surplus Reserve Reserve ings
1,358,492 - - 1,308,424
- 130,842 - (130,842)
- - - (513,291)
186,880 - - -
62,997 - - -
91,671 - - -
7,058 - - -
24 - - -
- - - 1,278,610
1,707,122 130,842 - 1,942,901
- 127,861 - (127,861)
- - 221,662 (221,662)
- - - (518,874)
2,017,939 - - -
114,778 - - -
(51,857) - - -
3,532 - - -
(28,445) - - -
107 - - -
(131) - - (48,289)
- - - 1,647,529
3,763,045 258,703 221,662 2,673,744

The appropriations for 2010 employee’s Ispwirectors’ and supervisors’ remuneration amogntd NT$58,100 and NT$17,400, respectively, weoegnized and accrued in the 2010 earnings.
The appropriations for 2011 employee’s Ispuiirectors’ and supervisors’ remuneration amagtd NT$92,900 and NT$27,800, respectively, wesagnized and accrued in the 2011 earnings.
For stock options granted to employees,pesrsation cost was recognized for the year endétl 20d 2012. When employees exercised the empstgek options, the Company reclassified capitgblsisr—employee stock options into capital surphedditional paid-in capital.
As the exercise price of the employeeskstptions is greater than book value as of DecerBbe2011, the difference was credited to capitgblsis—additional paid-in capital of NT$1,157.
As the exercise price of the employeesksbptions is less than book value as of Decembg2@12, the difference was debited to capital sispladditional paid-in capital of NT$539.

Cumulative
Translation

Adjustments

2,04

(1,_422)

— 1642

Unrealized

Gain (Loss) on

Financial
Instruments

29,303

2,173

(256,202)

(224,726)

184,281

—(35.656

Total

8,873,937

&291)
303,680
256,452

91,671

2,173

7,058
24
(2862)
1,021

1,278,610

10,045,133

©874)

3,@B9
170,725
(51,857)

4,789

3,532
(28,445)
107
(480)
184128
(1,422)
1,647,529
14,425,017




WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Cash Flows

For the years ended December 31, 2011 and 2012
(Expressed in Thousands of New Taiwan Dollars)

2011 2012
Cash flows from operating activities:
Net income $ 1,278,610 1,647,529
Adjustments to reconcile consolidated net incomeetiocash provided
by operating activities:

Depreciation 975,969 1,256,812
Amortization 57,613 50,206
Amortization of cost of long-term borrowings 3,947 4,112
Loss on valuation of inventories and obsolescence 7,113 64,519
Investment loss recognized under equity method 6984, 78,339
Compensation cost arising from employee stock aptio 160,569 66,992
Deferred income tax (benefit) expense (300,103) 150,351
Unrealized exchange loss on long-term borrowings 565 -
Loss (gain) on disposal of property, plant and piopgint 14,688 (210)
Insurance claim on damaged and donated propeatyt phd equip-
ment - 54,610
Gain on disposal of investments (183) (22,461)
Impairment loss - 190,129
Change in operating assets:
Financial assets at fair value through profit @slo 1,873 183,016
Notes and accounts receivable (171,806) (396,533)
Other financial assetscurrent (39,948) (79,596)
Inventories (627,472) (341,201)
Other current assets (23,554) (17,486)
Change in operating liabilities:
Financial liabilities at fair value through profit loss - 417
Accounts payable 218,532 31,856
Accrued expenses 145,191 (62,613)
Other current liabilities (8,640) 14,857
Accrued pension liabilities 1,779 16,661
Net cash provided by operating activities 1,865,441 2,890,306
Cash flows from investing activities:
Increase in available-for-sale financial assetsirrent - (367,034)
Payment for purchase of investment in bonds witlactive market-
noncurrent - (190,000)
Payment for purchase of available-for-sale findrasaets-noncurrent - (25,192)
Proceeds from disposal of long-term investmentsueduity method - 259,220
Payment for purchase of long-term investments uadeity method (123,764) (287,591)
Payment for purchase of financial assets carri@stt-noncurrent - (10,000)
Payment for purchase of property, plant and equippme (3,335,544) (3,317,300)
Proceeds from disposal of property, plant and egai 2,607 298
(Increase) decrease in refundable deposit (1,451) 214
Increase in restricted assetsoncurrent (156) (139)
Payment for purchase of intangible assets (49,319 (18,307
Net cash used in investing activities (3,507,62y (3,955,831
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WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Cash FlowEontinued)

For the years ended December 31, 2011 and 2012

(Expressed in Thousands of New Taiwan Dollars)

2011 2012

Cash flows from financing activities:

Decrease in short-term borrowings (365,365) -

Increase in long-term borrowings 4,017,000 1,899,000

Redemption of long-term borrowings (1,606,610) (1,185,544)

Payment of cash dividends (513,291) (518,874)

Issuance of common stock 303,680 3,028,928

Exercise of employee stock options 194,612 55,408

Net cash provided by financing activities 2,030,026 3,278,918

Effect on cash due to changes in exchange rate 2,735 12,888
Net increase in cash and cash equivalents 390,575 2,226,281
Cash and cash equivalents at the beginning of year 408,801 799,376
Cash and cash equivalents at the end of year $ 7996 3,025,657
Additional disclosure of cash flow information:

Interest paid (excluding capitalized interest) $ 57,072 102,725

Income tax paid $ 151,399 193,382
Supplemental schedule of non-cash investing and &ncing activities:

Inventories reclassified to plant, property andieopent $ 65,912 69,312

Other current assets reclassified to plant, pryggert equipment $ 174 363

Other current assets reclassified to intangibletass $ 4,268 570

Unrealized gain (loss) on financial instruments $ (254,029 189,070

Translation adjustments $ 1,021 (1,429

Reclassification of current portion of long-ternrimwings $ 1,007,672 1,650,185
Purchase of property, plant and equipment

Increase in property, plant and equipment $ 3582, 3,203,565

Add: payable on equipmentbeginning of year 93,625 210,620

Less: payable on equipmenénd of year (210,620 (96,885

Cash paid $ 3,335,544 3,317,300
Disposal of property, plant and equipment

Disposal of property, plant and equipment $ 107 298

Add: other financial assetscurrent—beginning of year 2,500 -

Cash received $ 2,607 298
Purchase of intangible assets

Acquisition of intangible assets $ 38,471 14,692

Add: accrued expensedeginning of year 15,335 4,487

Less: accrued expensegend of year (4,487 (872

Cash paid $ 49,319 18,307
Disposal of long-term investments under equity mettd

Disposal of long-term investments under equity rodth $ - 280,846

Less: other financial assetsurrent—end of year - (21,626

Cash received $ - 259,220
Issuance of common stock

Issuance of common stock $ 303,680 3,017,939

Add: Transaction cost of issuance of common steckgnized as ac-
crued expenseend of year - 10,989

Cash received $ 303,680 3,028,928
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ATTACHMENT X: PROFIT ALLOCATION PROPOSAL

WIN Semiconductors Corp.
2012 Profit Allocation Proposal

Unit: NT$

Net income of 2012 (Note)

1,647,529,430

Less: 10% legal reserve

(164,752,943

~"

Add: special reserve

187,646,97

Retained earnings in 2012 available for distributio

1,670,423,46

[$2]

Distributable item:

Cash dividends to common share holders (NT$1.5 per share)

(1,136,245,572)

Unappropriated retained earnings of 2012

534,177,898

Add: Unappropriated retained earnings of previous years

1,074,503,51

Less: Adjustments arising from change in percentage of ownershiy
equity method

(48,288,595)

Unappropriated retained earnings, Dec. 31, 2012

1,560,392,81

[@)

Note: After expensing the following and to be distributed after 2013 Annual Shansholde

Meeting:
(1) Directors’ and supervisors’ compensation 50,100,000
(2) Employees’ cash bonus 167,000,000

Article 22 of Article of Incorporation:

If there is any net profit after closing of a fiscal year, the Companyfsisalbay business
income tax, offset losses in previous years, set aside a legal eggtae at 10% of the prof-
its left over, provided that no allocation of legal reserve is regjifitbe accumulated legal
reserve is equal to the total capital amount of the Company; and thaeidsebrarotate spe-
cial reserve according to the rule set out by the government autmocitaige. Any balance

left over shall be allocated according to the following principles:

1. Employee bonus: not less than 5% but no more than 10%. The cash and stock bonus ratio
for employee bonus shall be in proportionate to that distributed to sharetaidesball be
determined pursuant to Employee Bonus Procedure of the Corporation. Stockitype e
ployee bonus may be distributed to qualified employees of affiliates ofotpo@tion.

2. Compensation of Directors and Supervisors: not less than 1% but no nmoBé&dtha

3. The balance is shareholders’ dividend, in which cash dividend shall not beHawéi0%

of entire dividend.

As the Company is a high-tech firm with intensive capital expenditure,tars]itiming,
amount and kinds of the above-stated dividend policy may be adjusted, takiagdntint
economic cycles, industry change and the Company’s growth and cash demand.
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ATTACHMENT XI: REVISIONS TO THE PROCEDURES FOR LENDING

FUNDS TO OTHER PARTIES

Mark-up and C

lean Revisions

MARK-UP VERSION

CLEAN VERSION

Article 2

The party to whom the Company may

lend its funds shall be limited to:

1. Those business or entities which ha
business relationships with the Com
pany; or

2. Those business or entities which wh
have short-term needs of funding fra
the Company. The total amount
available for lending purpose shall n
exceed 40% of the total net value of
the Company.

The short-term means one-year period

When there is a lending for funding

graph of the first gagraph.

Article 2
The party to whom the Company may
lend its funds shall be limited to:
vé&. Those business or entities which ha
business relationships with the Com
pany; or
@2. Those business or entities which wh
m have short-term needs of funding frg
the Company. The total amount
ot available for lending purpose shall n
exceed 40% of the total net value of
the Company.

. The short-term means one-year period.

(0]

ot

Article 6 Execution and auditing

procedures for lending funds

4. Any lending of the Company's funds
shall be evaluated with and subject t
the Procedures, and then submitted,
together with the result of the evalua
tion made as described in the secon
paragraph of Article 6, to the Board ¢
Directors for its approval and no del-
egation shall be made to any person
this regard.
The loans-betweeof the Company,

subsidiaries and subsidiaries shall b
submitted to the Board of Directors f
approval in accordance with aforesa
paragraph. Once the loans are ap-
proved by the Board, the Chairman ¢
the Board of Directors is authorized
allocate the fund within a year under
approved limits in several installmen
or revolving allocations.

Exceptforthe-ofishore-companies-h

its-parent-compry and subsidiaries or

Article 6 Execution and auditing

procedures for lending funds

4. Any lending of the Company's funds
0
the Procedures, and then submitted
together with the result of the evalua
tion made as described in the secon
paragraph of Article 6, to the Board ¢
Directors for its approval and no del
egation shall be made to any person
this regard.
The loans of the Company and sub-
sidiaries or subsidiaries and subsidia
ies shall be submitted to the Board @
Directors for approval in accordance
with aforesaid paragraph. Once the
loans are approved by the Board, th
Chairman of the Board of Directors i
authorized to allocate the fund withir
a year under approved limits in seve
installments or revolving allocations.

Df

ts

at The aforesaid loan amount of the

shall be evaluated with and subject to

[®X

in

-

U0

ral
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MARK-UP VERSION

CLEAN VERSION

the Company holds 100% voting
rights-directly-or-indirecthy The afo-

resaid loan amount of the Company

shall not exceed 10% of the net worth
of the latest financial reports of the
Company.

When the Company submits the loan-
ing of funds for the Board of Direc-
tors’ approval, the board shall fully
take each independent director’s opi
nions into consideration and record
each director’s reasons for pros and
cons in the minutes.

Company or its subsidiaries to any
single enterprise shall not exceed 10

or of the net worth of the latest financial
its subsidiaries to any single enterprise reports of the Company.

When the Company submits the loat
ing of funds for the Board of Direc-
tors’ approval, the board shall fully
take each independent director’s opi
nions into consideration and record
each director’s reasons for pros and

%

cons in the minutes.
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ATTACHMENT XII: LIST OF INDEPENDENT DIRECTOR CANDIDATES

. Assistant Professor and Di-

. Assistant Professor, Gradug

Attorneys-at-Law

rector, Graduate Institute for
Intellectual Property Rights,
Shih Hsin University, Taiwar

Institute of Intellectual Prop-
erty, National Chengchi
University, Taiwan

rector, Young Fast
Optoelectronics
Co., Ltd.

- Independent Di-

rector, Capital Fu-
tures Corporation

- Independent Di-

rector, ANT Preci-
sion Industry Co.
Ltd.

Share-

Name Education Major Experience Current Position hold-

ings

Chao- | Master de- |- CPA (1976~upto date) « CPA, Enrich CPAs 0

Shun | greein « Supervisor & Director of & Co.

Chang | Public Share Long Securities Co., | - Chairman, ACE
Finance, Ltd. Venture Consult-
National « Supervisor of First Commer; ing Corporation
Chengchi cial Bank - Independent Di-
University, |« Supervisor of First Financial rector, Formosa
Taiwan Holding Co., Ltd. Laboratories, Inc.

« Chairman of Franklin Tem-
pleton First Taiwan Securi-
ties Investment Trust Enter-
prise
- Chairman of Bank of Over-
seas Chinese
- Chairman of Taiwan Busi-
ness Bank
« Chairman of First Financial
Holding Co., Ltd. and First
Commercial Bank, Supervi-
sor of Taiwan Stock Ex-
change Corporation
« Supervisor of Taiwan Stock
Exchange Corporation
« Supervisor of Securities ang
Futures Institute, ROC
Wei- | Juris - Partner, New Hope Law - Assistant Profes- 0
Lin Science Firm, Taiwan sor, Graduate In-

Wang | Doctor, - Foreign Associate, Haynes | stitute of Financial
Washington| and Boone, LLP (Dallas and Economic
University Headquarter), Dallas, Texag, Law, Feng Chia
in St. Louis,| USA University
USA - Sr. Counselor, Lee and Li, | - Independent Di-
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