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|. MEETING PROCEDURE

WIN Semiconductors Corp.
Procedure for the 2014 Annual General Shareholderd¥eeting

Call the Meeting to Order
Chairperson Remarks
Report Items
Proposed Items

Discussion Iltems

Voting for Proposed Items and Discussion Items
Special Motions

Adjournment



II. MEETING AGENDA

WIN Semiconductors Corp.
Agenda of the 2014 Annual General Shareholders’ Méag

Time: 9:00 a.m., June 20, Friday, 2014
Place: 2F, No. 68, Wuner 1st St., Gueishan Towndkapyuan County, Taiwan,
R.O.C. (Fullon Hotel Linkou)

I. Call the Meeting to Order
[I. Chairperson Remarks

[ll. Report Items

1. 2013 business report

2013 supervisors' report

Share buyback execution report

Certificate of Corporate Governance System CG608@e@l Assessment
Other report item

S

IV. Proposed Items

1. Adoption of the 2013 business report and finarstalements
2. Adoption of the proposal for distribution of 201&®fits

V. Discussion ltems

1. Amendment to the Company’s “Procedures for Acqisior Disposal of Assets
2. Amendment to the Company's “Rules and Procedur&hafeholders' Meeting”

Voting for Proposed Items and Discussion Items.
VI. Special Motions

VII. Adjournment



REPORT ITEMS

Report 1: 2013 business report
See Attachment | (page 7-10).

Report 2: 2013 supervisors' report
See Attachment Il (page 11).

Report 3: Share buyback execution report
The Board of Directors resolved to repurchaseataraon stocks for the
cancellation of shares on October 3, 2013. Theuwd@tis reported as fol-
lowings:

Number of Batches SYBatch

Preserving company good will and

Purpose of redemption shareholders' equity

Timeframe of redemption 2013/10/04~2013/12/03

Price range NT$26 to NT$40 per share

Type and number of shares
redeemed

Total monetary amount of
redeemed shares

;Common stock 20,000,000 shares

NT$ 515,315,595

Shares cancelled Common stock 20,000,000 shares

Accumulated number of 0
shares held by the Company
Percentage of total shares 0%
held by the Company (%)

Report 4: Certificate of Corporate Governance SySi€56008 General Assessment
The Company passed “Corporate Governance Systerd@3Beneral As-
sessment” conducted by Taiwan Corporate Governasaseciation (TCGA)
and get the CG6008 (General) certificate in Seperab13.

Report 5: Other report items



PROPOSED ITEMS

1. Proposed by the Board
Proposal:

Adoption of the 2013 business report and finanstialements.

Explanation:

(1) The Company’s Financial Statements, includhmgltalance sheets, statements of
comprehensive income, statement of changes inyequt statements of cash
flows, were audited by independent auditors, FidrerCand Mei-Yen Chen of
KPMG. Also the Business Report and Financial Statésmhave been approved
by the Board on March 07, 2014 and have been exahby the supervisors of
the Company.

(2) The 2013 Business Report, independent auditensdit report, and the
above-mentioned Financial Statements are attacleeetch as Attachments |
(page 7-10), lll and IV. (page 12-22).

2. Proposed by the Board

Proposal:

Adoption of the proposal for distribution of 201®fts.

Explanation:

(1) The Board has adopted a proposal for distroutnf 2013 profits. The 2013
profit allocation proposal is attached hereto aagktment V (page 23).

(2) The proposed dividend to shareholders is castleshd of NT$1.5 per common
share. Upon the approval of the Annual Meeting lvdr8holders, it is proposed
that the Chairman of the Board be authorized tolvesthe ex-dividend date.
The total amount of common shares outstanding amaynge and the ultimate
cash dividend to be distributed to each commoneshay need to be adjusted
accordingly should WIN subsequently redeem its comrshares or issue new
common shares to its employees as a result ofélRencise of stock options. It is
proposed that the Chairman of the Board of DirectdrWIN be authorized to
adjust the cash dividend to be distributed to eaxhmon share based on the to-
tal amount of profits resolved to be distributed #ime number of actual common
shares outstanding on the record date for distabut



DISCUSSION ITEMS

1. Proposed by the Board

Proposal:
Amendment to the Company’s “Procedures for Acgoisior Disposal of Assets”.

Explanation:

(1) The Financial Supervisory Commission amendedRegulations Governing the
Acquisition and Disposal of Assets by Public Compsahon Dec. 30, 2013.
Therefore, WIN's “Procedures for Acquisition or pasal of Assets” should be
amended to reflect the regulatory changes and tipenaeed of the Company.

(2) The proposed amendments to the “Procedure&dquisition or Disposal of As-
sets” is attached hereto as Attachment VI (pagd®)4-

2. Proposed by the Board

Proposal:
Amendment to the Company’s “Rules and Procedur&hafeholders' Meeting”

Explanation:

(1) WIN's “Rules and Procedures of Shareholderstig” should be amended to
reflect the related regulations and operation redede Company.

(2) The proposed amendments to the “Rules and Buoee of Shareholders’ Meet-
ing” is attached hereto as Attachment VII (page 36)

VOTING FOR PROPOSED ITEMS AND DISCUSSION ITEMS.

SPECIAL MOTIONS

ADJOURNMENT
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ATTACHMENT I: 2013 BUSINESS REPORT

In 2013 the global economy continued moving awaynfithe shadows of the
financial crisis, however, the recovery remainethewhat slow and GDP has
nearly returned to pre-crisis levels in developedntries such as the U.S., Japan
and the Eurozone. Amidst continued accommodativaeatary policy by many
of the world's central banks, the U.S. Federal Res8oard announced in mid
2013 a reduction in monthly bond purchases, knosv@aantitative Easing, with
the goal of exiting QE by the end of 2014. Thidigyoshift sparked a rapid
movement of global capital away from emerging miadauities and bonds, lead-
ing to increased price volatility in commodity sast such as oil and gold. This
rapid movement of capital also impacted foreignhexge rates and capital mar-
kets in those regions. With these changes in aebank policy and the contin-
ued evolution of technology, global enterprisesjuding WIN, were faced with
ever-greater challenges and business risks.

WIN has grown very fast over the past few yearghgbling the proliferation
and growth of 3G services and the increased papulair high-end smartphones.
For 2013 onwards, competition and market challenga® more severe than ever
due to high-end smartphone saturation in develaymeohtries and delayed dep-
loyment of 4G LTE services in many parts of the leior Fortunately, WIN can
rely on its considerable technology advantages,ufaaturing scale and close
customer relation-ships to continually provide ounarkets with more
cost-effective and value-added products, partibulan the high-frequency
non-handset segment, to maintain our long-term etitiyeness.

2013 operating results and 2014 outlook are reg@sefollows:
A. Operating Performance in 2013
1. Operating Performance

The Company’'s 2013 non-consolidated revenues tht&Nd@$10,340,949
thousand, representing a decrease of 6.55% compartb@ year 2012. 2013 net
income was NT$ 1,811,510 thousand, representinm@ease of 16.55% com-
pared to the prior year, and EPS for 2013 was NAGS2.

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

ltems 2013 2012
Interest Income & | Interest Income 16,789 4570
Interest Expense | Interest Expense 80,678 | 102,946
Return on Total Assets (%) 8.41 7.74
Return on Stockholders’ Equity (%) 12.39 12.67
Profitability Rati_o to Issued | Operating Income 27.68 31.75
Capital (%) Pre-tax Income 29.93 24.36
Profit Ratio (%) 17.52 14.04
Earnings per Share ($) 2.40 2.31




3. Budget Implementation

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

4. Research and Development Status

Since its inception, WIN has been at the forefr@inGaAs manufacturing for
RF, microwave and millimeter wave applications,ong our customers with
monolithic microwave integrated circuit (MMIC) fodry services based on hete-
rojunction bipolar transistor (HBT) and pseudomacphigh electron mobility
transistor (pHEMT) processes. WIN’s technology fmbid covers operating fre-
guencies ranging from 0.1 to 100 GHz meeting thedaeof virtually all wireless,
optical and defense market segments, and providemaetitive advantage among
our peers. For example, WIN's BIHEMT technologyegrates both an HBT
power amplifier and a pHEMT switch into one chipoaling the realization of
both functionalities in one single piece of GaA3.he benefits of integrating the
power amplifier and RF switch on a single chip aoly reduces packaging costs
but also improves product performance by elimimatine external connections
required by separate functional modules. Addiadlig; BIHEMT can signifi-
cantly enhance the our customers’ ability to achieempetitive and highly diffe-
rentiated RF products by integrating power ampihfiédow noise amplifiers, logic
control and power switching in one single chip. oflrer example of WIN’s
technological breadth is our GaN HEMT platform, @fhihas been developed to
provide an excellent solution for high power batsgien applications, particularly
in the fast-growing 4G LTE market.

Finally, WIN’s copper back-metal process providelow-cost alternative to
the baseline gold process while providing the samoeluct performance. This
approach combined with WIN’s unique backside prega®vides excellent ther-
mal dissipation and design flexibility, and is esp#y important for high fre-
guency, high performance components. In additomde as a wafer backside
metal, copper has also been employed to form bawadbgump structures that are
required for advanced flip chip assembly, whichstcally reduces chip size and
mitigates undesired parasitic effects at high fesmy when compared to tradition-
al wire bond assembly techniques. The reductiodiensize achievable through
the use of copper pillar bumps results in significaroduct cost advantages and
provides our customers with a competitive advantagénese are just a few of the
many R&D areas where WIN continues to invest for lmmg-term competitive-
ness.

B. Business Plan in 2014

Rapidly changing consumer preferences for handteldces creates a fast
evolving situation for the related supply chainghwntense competition amongst
industry players and more challenging customervdg}i schedules with dimi-
nished lead times. The key for survival is to kedpeast of market trends, cus-
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tomer needs and industry cycles, and continuedslfiation of our technologies,
applications and markets. Through these actiond W4n maintain the role of
market leader for many years.

The company's core operating principle is to adherendustry trends and
provide our global wireless communications cust@weath complete GaAs foun-
dry solutions. The company sets the pursuit okelence along with social re-
sponsibility as our mission. WIN adheres to theecaalues of integrity, accounta-
bility, a forward-looking perspective and innovatio To maintain and expand our
market position, the company will continue to devohore resources to drive
technology innovation, quality improvement, and ofaoturing cost reduction.
This intense focus provides significant added vd@ueour customers, creating a
differentiation in service instead of just pricarguetition and maintains flexibility
in operations. Concurrently, with the pursuit ofeeue growth and production
volume, WIN is tuning our business strategy withrke&trends to sustain the po-
sition of market leader.

. Development Strategy

The global tech industry has been shifting focuayafvom PC and notebook
related markets to mobile computing devices. Dgwinis shift is consumers’ pre-
ference for slim mobile devices with fast connewsi@ccessing data-rich content
and the ability to be connected anytime and anyahiEo reliably provide this user
experience, future handheld device will come egedppith more computational
power and seamless access to very high data ratéess connections. These de-
vices can be used to watch movies, search thenktieand share or download
cloud-based content from any location, without rintption or an unsatisfactory
user experience due to insufficient bandwidth @r tmnnection speed. A key ele-
ment enabling constant access to these data iméessrvices is reliable RF tech-
nologies and components, especially those usingsGadich provide wireless
connectivity to the mobile device. Without thesenponents this level of mobile
access and user satisfaction will become impossible

WIN's business strategy is to provide complete pecodolutions by offering
access to leading edge GaAs technology and fouselyices to meet customer
demand. WIN has penetrated the handset marketughrstrong partnerships
with its customers. WIN is also very active in tfelue Ocean Market" for
non-handset products through its unique pHEMT a@dN Gechnologies used in
millimeter-wave and high power applications suchnvéreless base stations, fiber
optic networks and satellite communications. Oupagxling presence in these
markets not only widens the performance gap witbosi-based solutions but also
provides for higher margin and reduced operativgdtility. In the long term,
WIN is closely monitoring the evolution of new prad applications, especially
Internet of Things and 5G to be well-prepared Fa& hext round of growth oppor-
tunities.



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

As market competition increases, the external econ@nvironment rapidly
changes. Although the overall economy appears e Iséabilized, the business
environment has not significantly improved. TherefolVIN has to maintain its
flexibility, under the laws and in line with the mmas, continually innovating our
technology and business model. No matter whatxtesreal changes are, WIN will
maintain its footing in Taiwan with a global visioand constantly challenge our
employees to maintain long-term competitiveness.

Sincerely yours,

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

WIN Semiconductors Corp.
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ATTACHMENT II: 2013 SUPERVISORS’ REPORT

2013 SUPERVISORS’ REPORT

The Board of Directors has prepared and submitiagstthe Company’s 2013 Busi-
ness Report, Parent-company-only Financial Statssne@onsolidated Financial
Statements, and proposal for allocation of profiise CPA firm of KPMG was re-
tained to audited WIN’s Parent-company-only Finah&tatements and Consolidated
Financial Statements and has issued an audit repadting to the Par-
ent-company-only Financial Statements and Condelil&inancial Statements. The
Business Report, Parent-company-only FinancialeStants, Consolidated Financial
Statements, and proposal for allocation of prdfase been reviewed and determined
to be correct and accurate by us, supervisors & 88miconductors Corp. Accord-
ing to article 219 of the Company Law, we hereblyrsit this report.

WIN Semiconductors Corp.
Supervisors

Mei-Lan Wang

Cheng-Li Huang

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

March 07, 2014
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ATTACHMENT Ill: INDEPENDENT AUDITORS’ REPORT AND 20 13
PARENT-COMPANY-ONLY 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, 2013 and 2012, andaly 1, 2012, and the related state-
ments of comprehensive income, changes in equdycash flows for the years ended De-
cember 31, 2013 and 2012. These financial statenagatthe responsibility of the Company’s
management. Our responsibility is to express aniapion these financial statements based
on our audits.

We conducted our audits in accordance with the rgdigeaccepted auditing standards and the
“Regulations Governing Auditing and CertificatiohFinancial Statements by Certified Pub-

lic Accountants” in the Republic of China. Thosanstards and regulations require that we
plan and perform the audit to obtain reasonableurasse about whether the par-

ent-company-only financial statements are free afemial misstatement. An audit includes

examining, on a test basis, evidence supportingatheunts and disclosures in the par-
ent-company-only financial statements. An audio afEludes assessing the accounting prin-
ciples used and significant estimates made by neanagt, as well as evaluating the overall
financial statements presentation. We believe thataudits provide a reasonable basis for
our opinion.

In our opinion, the parent-company-only financikattements referred to in the first paragraph
present fairly, in all material respects, the ficiahposition of the Company as of December
31, 2013 and 2012, and January 1, 2012, and thdtgas their operations and their cash
flows for the years then ended, in conformity vittle “Guidelines Governing the Preparation
of Financial Reports by Securities Issuers”.

Taipei, Taiwan (the Republic of China)
March 7, 2014

Note to Readers
The accompanying parent-company-only financialest@ints are intended only to present the finan@altipn,
financial performance, and cash flows in accordamitie the “Regulations Governing the Preparatiofriofancial
Reports by Securities Issuers”. The standards, guves and practices to audit such financial statésrere those
generally accepted and applied in the Republic oh&hi
The auditors’ report and the accompanying finanstatements are the English translation of the &@rversion
prepared and used in the Republic of China. If tieeesy conflict between, or any difference in theipretation
of the English and Chinese language auditors’ tegruat financial statements, the Chinese versior pralail.
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Assets

Current assets:

Cash and cash equivalents

Current financial assets at fair value through profit or loss

Current available-for-sale financial assets
Notes and accounts receivable, net
Accounts receivable due from related parties, net
Inventories
Other current assets
Total current assets

Non-current assets:

Non-current available-for-sale financial assets
Non-current bond investment without active market
Investments accounted for using equity method
Property, plant and equipment
Investment property
Intangible assets
Deferred tax assets
Prepayments for business facilities
Other non-current assets
Total non-current assets
Total assets

WIN Semiconductors Corp.

Balance Sheets

December 31, 2013 and 2012, and January 1, 2012
(Expressed in Thousands of New Taiwan Dollars)

2013.12.31 2012.12.31 2012.1.1 2013.12.31 2012.12.31 2012.1.1
Liabilities and Equity
Current liabilities :
$ 1,883,857 2,845,717 761,868 Current financial liabilities at fair value through profit or los$ - 417 -

1,162,0011,501,172 1,623,860 Accounts payable 635,119 1,121,867 1,090,011
584,716 512,068 - Other payables 1,017,419 759,834 931,048
323,228 466,496 237,887 Long-term liabilities, current portion 545,444 1,650,185 1,007,672
99,041 536,618 280,103 Other current liabilities 117,605 76,090 52,940
1,126,775 2,101,205 1,893,835 Total current liabilities 2,315,587 3,608,393 3,081,671

197,751 353,805 255,825 Non-current liabilities :
5,377,369 8,317,081 5,053,378 Long-term borrowings 3,721,466 5,558,677 5,483,622
Deferred tax liabilities 20,642 12,815 14,740
370,928 422,345 648,182 Other non-current liabilities 150,371 50,239 21,577
190,000 534,783 344,783 Total non-current liabilities 3,892,479 5,621,731 5,519,939
804,304 637,386 836,288 Total liabilities 6,208,066 9,230,124 8,601,610

12,636,187 11,617,640 9,594,108 Equity :
1,096,479 - - Ordinary share 7,392,754 7,541,877 6,485,930
64,248 82,708 117,652 Capital surplus 3,728,358 3,763,045 1,707,122
132,425 318,162 471,134 Retained earnings 3,671,483 3,202,764 2,223,056
384,446 1,610,700 1,672,429 Other equity interest 98,982 (154,138 (236,822
43,257 42,867 42,942 Total equity 14,891,577 14,353,548 10,179,286
15,722,274 15,266,591 13,727,518

$_21.099.643 23.583.672 18.780.896 Total liabilities and equity $_21,000.643 _23.,583.672 _18.780.896
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WIN Semiconductors Corp.
Statements of Comprehensive Income

For the years ended December 31, 2013 and 2012
(Expressed in Thousands of New Taiwan Dollars, Except for Earngs Per Common

Share)
2013 2012
Operating revenue $ 10,340,949 11,066,244
Operating costs (7,249,113 (7,602,013
Gross profit from operations 3,091,831 3,464,226
Operating expenses
Selling expenses (74,671) (78,824)
Administrative expenses (475,323) (459,843)
Research and development expenses (495,281 (531,233
Total operating expenses (1,045,27% (1,069,900
Net operating income 2,046,556 2,394,326
Non-operating income and expenses
Other income 81,888 36,692
Other gains and losses 276,928 (434,319)
Finance costs (80,678) (102,946)
Share of loss of subsidiaries, associates and joint ven-
tures accounted for using equity method (112,323 (56,761}
Total non-operating income and expenses 165,815 (557,334
Profit before tax 2,212,371 1,836,992
Total tax expense (400,86} (282,739
Profit 1,811,510 1,554,253
Other comprehensive income (loss):
Other comprehensive income, before tax, availa- 196,273 88,779

ble-for-sale financial assets
Other comprehensive income, before tax, actuarial (

(losses) on defined benefit plans 11,768 (8,894)
Share of other comprehensive income (loss) of subsidi-

aries, associates and joint ventures accounted for us-

ing equity method 55,751 (5,840)
Income tax benefit (expense) related to components of

other comprehensive income (909 1,257
Other comprehensive income, net 262,888 75,302
Comprehensive income $ 2,074,398 1,629,555
Earnings per common share (expressed in dollars)
Basic earnings per share $ 2.40 2.31
Diluted earnings per share $ 2.37 2.27
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Balance on January 1, 2012

Appropriation of 2011 earnings approved by stockbrd during their meeting in 2012 (note 1)
Legal reserve
Special reserve
Cash dividends

Net income for the year ended December 31, 2012
Other comprehensive income for the year ended DieeeB1, 2012
Total comprehensive income for the year ended Dbeei, 2012
Changes in equity of subsidiaries, associates@nt\entures accounted for using equity method
Disposal of investments accounted for using equigyhod
Exercise of employee stock options
Compensation cost arising from employee stock optio
Issue of shares
Balance on December 31, 2012
Appropriation of 2012 earnings approved by stocélbrd during their meeting in 2013 (note 2)
Legal reserve
Cash dividends
Reversal of special reserve

Net income for the year ended December 31, 2013

Other comprehensive income for the year ended Dieeef1, 2013

Total comprehensive income for the year ended Dbeeidil, 2013

Changes in equity of subsidiaries, associates@ntyentures accounted for using equity method
Exercise of employee stock options

Compensation cost arising from employee stock optio

Retirement of treasury shares

Balance on December 31, 2013

WIN Semiconductors Corp.

Statements of Changes in Equity

For the years ended December 31, 2013 and 2012
(Expressed in Thousands of New Taiwan Dollars)

Retained earnings

Other equity interest

Exchange dif-
ferences on
translation of

Unrealized gains
(losses) on

Unappropriated foreign finan- available-for-sale
Ordinary retained cial financial Total
share Capital surplus Legal reserve Special reserve  earnings Total statements assets Total equity
$_ 6,485,930 1,707,122 130,842 - 2,092,214 2,223,056 (14,11} (222,71} (236,822 10,179,286
- - 127,861 - (127,861) - - - - -
- - - 221,662 (221,662) - - - - -
- - - - (518,874 (518,874 - - - (518,873
- - 127,861 221,662 (868,397 (518,873 - - - (518,873
- - - - 1,554,253 1,554,253 - - - 1,554,253
- - - - (7,382 (7,382 (10,630 93,314 82,684 75,302
- - - - 1,546,871 1,546,871 (10,630 93,314 82,684 1,629,555
- 3,508 - - (48,289) (48,289) - - - (44,781)
- (28,445) - - - - - - - (28,445)
55,947 (539) - - - - - - - 55,408
- 63,460 - - - - - - - 63,460
1,000,000 2,017,939 - - - - - - - 3,017,939
7,541,877 3,763,045 258,703 221,662 2302 3,202,764 (24,741) (129,397) (154,138) 14,353,548
- - 164,753 - (164,753) - - - - -
- - - - (1,136,245) (1,136,245) - - - (1,136,245)
- - - (187,647 187,647 - - - - -
- - 164,753 (187,647 (1,113,35) (1,136,24% - - - (1,136,24%
- - - - 1,811,510 1,811,510 - - - 1,811,510
- - - - 9,768 9,768 7,328 245,792 253,120 262,888
- - - - 1,821,278 1,821,278 7,328 245,792 253,120 2,074,398
- 15,499 - - - - - - - 499
50,877 45,040 - - - - - - - 95,917
- 3,775 - - - - - - - , 735
(200,000 (99,001 - - (216,314 (216,313 - - - (515,315
$_17.392,754 3,728,358 423,456 34,015 3,214,012 3,671,483 (17,413 116,395 98,982 14,891,577

Note 1: The appropriations for 2011 employee’s lsoulirectors’ and supervisors’ remuneration amagntd NT$92,900 and NT$27,800, respectively, weomgnized and accrued in the 2011 earnings.

Note 2: The appropriations for 2012 employee’s Ispulirectors’ and supervisors’ remuneration amagto NT$167,000 and NT$50,100, respectively, wecegnized and accrued in the 2012 earnings.
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WIN Semiconductors Corp.
Statements of Cash Flows

For the years ended December 31, 2013 and 2012
(Expressed in Thousands of New Taiwan Dollars)

-16 -

2013 2012
Cash flows from (used in) operating activities
Profit before tax $ 2,212,371 1,836,992
Adjustments :
Adjustments to reconcile profit (loss)
Depreciation expense 1,783,765 1,256,723
Amortization expense 38,142 50,206
Net loss (gain) on financial assets or liabilitgdair value (409,837) 185,788
through profit or loss
Interest expense 80,678 102,946
Interest income (16,789) (4,570)
Dividend income (33,371) (28,275)
Share-based payments 3,775 63,460
Share of loss of subsidiaries, associates andyeimires 112,323 56,761
accounted for using equity method
Gain on disposal of property, plant and equipment (306,531) (210)
Insurance claim on damaged and donated propestyt pl 20,691 54,610
and equipment
Loss on disposal of investments 398,190 68,081
Impairment loss on financial assets - 155,550
Total adjustments to reconcile profit 1,671,036 1,961,070
Changes in operating assets and liabilities
Changes in operating assets
Notes and accounts receivable, net 143,268 (228,609)
Accounts receivable due from related parties, net 437,577 (256,515)
Inventories 953,617 (276,682)
Other current assets 155,757 (98,303
Total changes in operating assets 1,690,219 (860,107
Changes in operating liabilities
Accounts payable (486,748) 31,856
Other payables 124,814 (2,152)
Other current liabilities 41,515 23,150
Other non-current liabilities 1,900 19,768
Total changes in operating liabilities (318,519 72,622
Total changes in operating assets and liabilities 1,371,700 (787,485
Cash inflow generated from operations 5,255,107 3,010,577
Income taxes paid (129,825 (193,358
Net cash flows from operating activities 5,125,282 2,817,219



WIN Semiconductors Corp.

Statements of Cash FlowgContinued)

For the years ended December 31, 2013 and 2012
(Expressed in Thousands of New Taiwan Dollars)

Cash flows from (used in) investing activities

Acquisition of current financial assets at fairu@through profit

or loss

Proceeds from disposal of current financial assetair value

through profit or loss
Acquisition of current available-for-sale financadsets

Proceeds from disposal of current available-foe-$alancial

assets

Acquisition of non-current available-for-sale firtded assets
Proceeds from disposal of non-current availablestde financial

assets

Proceeds from capital reduction of non-curremilatble-for-sale

financial assets

Acquisition of non-current bond investments withactive market
Proceeds from disposal of non-current bond investsneithout

active market

Acquisition of investments accounted for usingiggmethod
Proceeds from disposal of investments accountedsiog equity

method
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and egaig
Acquisition of intangible assets
Decrease (increase) in other non-current assets
Increase in prepayments for business facilities
Interest received
Dividends received

Net cash flows used in investing activities

Cash flows from (used in) financing activities

Proceeds from long-term borrowings
Repayments of long-term borrowings
Increase in other non-current liabilities
Payment of cash dividends
Issue of shares (transaction cost)
Exercise of employee share options
Payments to acquire treasury shares
Interest paid

Net cash flows (used in) financing activities

Net increase (decrease) in cash and cash equivakent
Cash and cash equivalents at the beginning of pedo
Cash and cash equivalents at the end of period
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2013 2012
(2,033,000) (1,802,093)
2,442,048 1,823,606

(190,705) (413,296)

150,048 34,656
(25,000) (35,193)
128,256 -

60,000 -

- (190,000)
344,783 -
(207,991) (287,591)

- 259,220

©.803) (2,052,734)
511,286 298

(18,929) (18,307)
390) ( 75
204(078) (1,264,550)
15,488 3,958
33,371 28,275
(1,606,115 (3,913.67p
1,050,000 1,899,000
(3,995,840)  (1,185,544)
Qo) -
(1,136,245) (518,874)
(10,989) 3,028,928
95,917 55,408
(515,315) -
(78,553 (98.612
(4,481,025 3,180,306
(961,860) 2,083,849
2.845.717 761,868
883,857 2,845,717




ATTACHMENT IV: INDEPENDENT AUDITORS’ REPORT AND 2013
CONSOLIDATED FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors
WIN Semiconductors Corp.

We have audited the accompanying consolidated balance sheets of WIN Semarsriciong.

(the “Company”) and subsidiaries as of December 31, 2013 and 2012, and January 1, 2012,
and the related consolidated statements of comprehensive income, changég andccash
flows for the years ended December 31, 2013 and 2012. These consolidated ftatecia
ments are the responsibility of the Company’s management. Our resptnisilbdi express

an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the generally accepted@athidards and the
“Regulations Governing Auditing and Certification of Financial StatermsntSertified Pub-
lic Accountants” in the Republic of China. Those standards and regdagquire that we
plan and perform the audit to obtain reasonable assurance about whether thgatedso
nancial statements are free of material misstatement. An addidésocexamining, on a test
basis, evidence supporting the amounts and disclosures in the financiaéstatén audit
also includes assessing the accounting principles used and sigretianates made by
management, as well as evaluating the overall consolidated finaatéahents presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to in thpdrnegraph present

fairly, in all material respects, the consolidated financial positiéiIdl Semiconductors

Corp. and subsidiaries as of December 31, 2013 and 2012, and January 1, 2012, and the con-
solidated results of their operations and their cash flows for thie fean ended, in confor-

mity with the “Guidelines Governing the Preparation of Financial RefgrSecurities Issu-

ers..

We have audited the parent-company-only financial statements iag fafrahe years ended
December 31, 2013 and 2012 on which we have expressed an unqualified opinion.

Taipei, Taiwan (the Republic of China)
March 7, 2014

Note to Readers

The accompanying consolidated financial statemargsntended only to present the financial posjtforancial
performance, and cash flows in accordance with'Regulations Governing the Preparation of FinanBiaports
by Securities Issuers” and the International FirelnReporting Standards, International Accountirtgn8ards,
IFRIC Interpretations and SIC Interpretations apptbby the Financial Supervisory Commission, R.OlGe
standards, procedures and practices to audit snahcial statements are those generally accepteécpplied in
the Republic of China.

The auditors’ report and the accompanying finansfatements are the English translation of the €l@nversion
prepared and used in the Republic of China. Ifehemny conflict between, or any difference inititerpretation
of the English and Chinese language auditors’ tegruat financial statements, the Chinese versioth gtevail.
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WIN Semiconductors Corp. and Subsidiaries

Consolidated Balance Sheets

December 31, 2013 and 2012, and January 1, 2012
(Expressed in Thousands of New Taiwan Dollars)

2013.12.31 2012.12.31 2012.12.1 2013.12.31 2012.12.31 2012.1.1
Assets Liabilities and Equity

Current assets: Current liabilities :

Cash and cash equivalents $ 1,966,881 3,025,657 799,376 Current financial liabilities at fair value througinofit or loss $ - 417 -

Current financial assets at fair value through ipmfloss 1,162,001 1,501,172 1,623,860 Accounts payable 635,119 1,121,867 1,090,011

Current available-for-sale financial assets B8a, 512,068 - Other payables 1,028,229 763,376 932,349

Notes and accounts receivable, net 650,438 1,049,355 652,822 Long-term liabilities, current portion 545,444 1,650,185 1,007,672

Inventories 1,126,775 2,101,205 1,893,835 Other current liabilities 118,656 78,339 57,427

Other current assets 198,153 376,873 259,098 Total current liabilities 2,327,448 3,614,184 3,087,459
Total current assets 5,688,964 8,566,330 5,228,991 Non-current liabilities :

Non-current assets: Long-term borrowings 3,721,466 5,558,677 5,483,622
Non-current available-for-sale financial assets 489,152 491,281 713,723 Deferred tax liabilities 20,642 12,815 14,740
Non-current bond investment without active market 190,000 534,783 344,783 Other non-current liabilities 150,371 50,239 21,577
Investments accounted for using equity method 6,28 324,861 600,717 Total non-current liabilities 3,892,479 5,621,731 5,519,939
Property, plant and equipment 12,636,304 11,617,771 9,594,313 Total liabilities 6,219,927 9,235,915 8,607,398
Investment property 1,096,479 - - Equity :

Intangible assets 64,248 82,708 117,652 Ordinary share 7,392,754 7,541,877 6,485,930
Deferred tax assets 132,425 318,162 471,134 Capital surplus 3,728.358 3,763,045 1,707,122
Prepayments for business facilities 384,446 1,610,700 1,672,429 Retained earnings 3,671,483 3,202,764 2.223.056
Other non-current assets 43,257 42,867 42,942 Other equity interest 98.982 (154.138 (236.822

Total non-current assets 15,422,540 15,023,133 13,557,693 Total equity 14,891,577 14,353,548 10,179,286
Total assets $_21,111,504 _ 23,589,463 18,786,684 Total liabilities and equity $_.21,111.,504 23,589,463 _18,786.684
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WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Comprehensive Income

For the years ended December 31, 2013 and 2012

(Expressed in Thousands of New Taiwan Dollars, Except for Earngs Per Common

Operating revenue
Operating costs
Gross profit from operations
Operating expenses
Selling expenses
Administrative expenses
Research and development expenses
Total operating expenses
Net operating income
Non-operating income and expenses
Other income
Other gains and losses
Finance costs

Share of loss of associates and joint venturesuated for using

equity method
Total non-operating income and expenses
Profit before tax
Total tax expense
Profit
Other comprehensive income (loss):

Share)

Other comprehensive income, before tax, excharfégrehices on transla-

tion

Other comprehensive income, before tax, availatieséle financial as-

sets

Other comprehensive income, before tax, actuaai@sylosses) on de-

fined benefit plans

Share of other comprehensive income (loss) of @®scand joint ven-

tures accounted for using equity method

Income tax benefit (expense) related to componefrasher comprehen-

sive income
Other comprehensive income, net
Comprehensive income

Profit , attributable to :
Profit, attributable to owners of parent
Comprehensive income attributable to:

Comprehensive income, attributable to owners of pamnt

Earnings per common share (expressed in dollars)

Basic earnings per share
Diluted earnings per share

-20 -

*

2013 2012

10,481,303 11,237,964
(7,249,113 (7,602,018
3,232,185 3,635,946
(128,220) (177,360)
(499,069) (479,217)
(495,281 (531,233
(1,122,57) (1,187,819
2,109,615 2,448,136
83,876 38,065
259,647 (467,900)
(80,678) (102,946)
(160,065 (78,339
102,780 (611,120
2,212,395 1,837,016
(400,885 (282,763
1,811,510 1,554,253
7,328 (10,716)
244,696 93,569
11,768 (8,894)

- 86
(904 1,257
262,888 75,302
2,074,398 1,629,555
1,811,510 1,554,253
2,074,398 1,629,555

2.40 2.31

2.37 2.27




Balance on January 1, 2012

Appropriation of 2011 earnings approved by stoctard during their meeting in 2012
Legal reserve
Special reserve
Cash dividends

Net income for the year ended December 31, 2012
Other comprehensive income for the year ended Dieeefi, 2012
Total comprehensive income for the year ended Dbeeil, 2012
Changes in equity of associates and joint ventacesunted for using equity method
Disposal of investments accounted for using equighod
Exercise of employee stock options
Compensation cost arising from employee stock optio
Issue of shares
Balance on December 31, 2012
Appropriation of 2012 earnings approved by stoctbrs during their meeting in 2013
Legal reserve
Cash dividends
Reversal of special reserve

Net income for the year ended December 31, 2013

Other comprehensive income for the year ended DieeeB1, 2013

Total comprehensive income for the year ended Dbeeil, 2013

Changes in equity of associates and joint ventacesunted for using equity method
Exercise of employee stock options

Compensation cost arising from employee stock optio

Retirement of treasury shares

Balance on December 31, 2013

WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Changes in Equity

For the years ended December 31, 2013 and 2012
(Expressed in Thousands of New Taiwan Dollars)

Retained earnings

Other equity interest

Exchange differ- Unrealized gains
ences on transla-  (losses) on

Total equity

Unappropriated tion of foreign available-for-sale attributable to  Non - control-
Ordinary retained financial financial owners of ling Total
share Capital surplus Legal reserve Special reserve  earnings Total statements assets Total parent intests equity
$_ 6,485,930 1,707,122 130,842 - 2,092,214 2,223,056 (14,111 (222,71} (236,822 10,179,286 - 10,179,286
- - 127,861 - (127,861) - - - - - - -
- - - 221,662 (221,662) - - - - - - -
- - - - (518,873 (518,873 - - - (518,874 - (518,873
- - 127,861 221,662 (868,397 (518,873 - - - (518,873 - (518,873
- - - - 1,554,253 1,554,253 - - - 1,554,253 - 1,554,253
- - - - (7,389 (7,382 (10,630 93,314 82,684 75,302 - 75,302
- - - - 1,546,871 1,546,871 (10,630 93,314 82,684 1,629,555 - 1,629,555
- (24) - - (48,289) (48,289) - - - (48,313) - (48,313)
- (28,445) - - - - - - - (28,445) - (28,445)
55,947 (539) - - - - - - - 55,408 - 55,408
- 66,992 - - - - - - - 66,992 - 66,992
1,000,000 2,017,939 - - - - - - - 3,017,939 - 3,017,939
7,541,877 3,763,045 258,703 221,662 2,722,399 3,202,764 (24,741) (129,397) (154,138) 14,353,548 - 14,353,548
- - 164,753 - (164,753) - - - - - - -
- - - - (1,136,245) (1,136,245) - - - (1,136,245) - (1,136,245)
- - - (187,647 187,647 - - - - - - .
- - 164,753 (187,647 (1,113,35) (1,136,24% - - - (1,136,24% - (1,136,24%
- - - - 1,811,510 1,811,510 - - - 1,811,510 - 1,811,510
- - - - 9,768 9,768 7,328 245,792 253,120 262,888 - 262,888
- - - - 1,821,278 1,821,278 7,328 245,792 253,120 2,074,398 - 2,074,398
- 13,442 - - - - - - - 13,442 - 13,442
50,877 45,040 - - - - - - - 95,917 - 95,917
- 5,832 - - - - - - - 5,832 - 5,832
(200,000 (99,003 - - (216,312 (216,312 - - - (515,31% - (515,315
$__ 7,392,754 3,728,358 423,456 34,015 3,214,012 3,671,483 (17,413 116,395 98,982 14,891,577 - 14,891,577
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WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Cash Flows

For the years ended December 31, 2013 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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ATTACHMENT V: PROFIT ALLOCATION PROPOSAL

WIN Semiconductors Corp.
2013 Profit Allocation Proposal

Unit: NT$
Net profit of 2013 (Note) 1,811,510,498
Less: 10% legal reserve (181,151,05Q)
Add: special reserve 34,015,288
Retained earnings in 2013 available for distribution 1,664,674,736
Distributable item:

Cash dividends to common share holders (NT$1.5 per share) (1,109,797,572)
Unappropriated retained earnings of 2013 554,577,164
Unappropriated retained earnings, Dec. 31, 2012 (ROC GAAP) 1,560,392,810
Add: :)r}eIFe;fgcts on conversion date for the first of Rirme Adoptior| 149,313,211
Less: reconciliation of net income of 2012 from ROC GAAP into IH (93,275,902)
Less: changes in actuarial gains (losses) of 2012 (7,382,020
Unappropriated retained earnings, Dec. 31, 2012 (IFRS) 1,609,048,099
Add: changes in actuarial gains (losses) of 2013 9,767,440
Less: Cancellation of treasury stocks (216,314,481)
Unappropriated retained earnings after adjustment, Dec. 31, 2012 1,402,501,058
Unappropriated retained earnings, Dec. 31, 2013 1,957,078,222
Note: After expensing the following and to be distributed after 2014 Annual G&tena-

holders’ Meeting:
(1) Directors’ and supervisors’ remuneration 49,900,000
(2) Employees’ cash bonus 166,400,000

If there is any net profit after closing of a fiscal year, the Companyfgisaipay business

income tax, offset losses in previous years, set aside a legal ceggtae 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 thaeidsetrarotate spe-

cial reserve according to the rule set out by the government authoritsrigec Any balance

left over shall be allocated according to the following principles:

1. Employee bonus: not less than 5% but no more than 10%.

2. Compensation of Directors and Supervisors: not less than 1% but no nmo8&atha

3. The balance is shareholders’ dividend, in which cash dividend shall not beHawé0%
of entire dividend.

As the Company is a high-tech firm with intensive capital expenditure,tarsjitiming,

amount and kinds of the above-stated dividend policy may be adjusted, ta@iagaatint

economic cycles, industry change and the Company’s growth and cash demand.

Dennis Chen Yu-Chi Wang Linna Su
Chairman CEO Accounting Officer
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ATTACHMENT VI: REVISIONS TO PROCEDURES FOR ACQUISITION OR

DISPOSAL OF ASSETS

Mark-up and C

lean Revisions

MARK-UP VERSION

CLEAN VERSION

Article 2: The term "assets" as used in the

Procedures includes the following:

1. Securities (including stocks, governmg
bonds, corporate bonds, financial bon
securities representing interest in a fu
depositary receipts, call (put) warran
beneficial interest securities, and
set-backed securities).

. Real propertand-otherfixed-asse(@n-
cluding land, houses and buildings,
vestment property, rights to use land, &
construction enterprise inventory) a
equipment

. Memberships.

. Patents, copyrights, trademarks, franck
rights, and other intangible assets.

. Derivatives.

. Assets acquired or disposed of in conn
tion with mergers, demergers, acqu
tions, or transfer of shares in accorda
with law.

7. Other major assets.

o 01

sArticle 2: The term "assets" as used in the

Procedures includes the following:
orit. Securities (including stocks, governmig
ds, bonds, corporate bonds, financial bon
nd, securities representing interest in a fu
ts, depositary receipts, call (put) warran
as- beneficial interest securities, and

set-backed securities).

2. Real property (including land, houses 4§
n- buildings, investment property, rights
and use land, and construction enterprise
nd ventory) and equipment.

3. Memberships.
nide Patents, copyrights, trademarks, franct
rights, and other intangible assets.
5. Derivatives.
e8- Assets acquired or disposed of in conn
si- tion with mergers, demergers, acqu
hce tions, or transfer of shares in accordal
with law.
7. Other major assets.

se

2nt
ds,
nd,
ts,

1S-

and

to
in-

nise

ec-

ce

Article 3:Terms used in this Procedure

defined as follows:

1. Derivatives: refer to forward contrac
options contracts, futures contracts,
verage contracts, and swap contra
and compound contracts combining t
above products, whose value is deri
from assets, interest rates, foreign
change rates, indexes or other intere
The term “"forward contracts" does n
include insurance contracts, performat
contracts, after-sales service contra
long-term leasing contracts, or long-te
purchase (sales) agreements.

2. Assets acquired or disposed through n
gers, demergers, acquisitions, or trans
of shares in accordance with law: refer
assets acquired or disposed throt
mergers, demergers, or acquisitid
conducted under the Business Merg
and Acquisitions Act, Financial Holdin
Company Act, Financial Institutio
Merger Act and other acts, or to trans
of shares from another company throu
issuance of new shares of its own as

arerticle 3:Terms used in this Procedure

defined as follows:

Is]1. Derivatives: refer to forward contrac
le- options contracts, futures contracts,

cts, verage contracts, and swap contra
he and compound contracts combining 1
ed above products, whose value is deri
px- from assets, interest rates, foreign

sts. change rates, indexes or other intere
ot The term "forward contracts" does n
nce include insurance contracts, performar
cts, contracts, after-sales service contra
rm long-term leasing contracts, or long-te
purchase (sales) agreements.

n&r- Assets acquired or disposed through n
sfer gers, demergers, acquisitions, or tran
to of shares in accordance with law: refef
ugh assets acquired or disposed thro
ns mergers, demergers, or acquisitic
ers conducted under the Business Merg
g and Acquisitions Act, Financial Holdin
n Company Act, Financial Institutio
fer Merger Act and other acts, or to trans
gh of shares from another company throy
the issuance of new shares of its own as

are

[S,
le-
cts,
he
ed
eX-
sts.
ot
nce
cts,
rm

ner-
sfer
to
igh
ns
ers
J
n
fer
gh
the
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MARK-UP VERSION

CLEAN VERSION

consideration  therefore  (hereinaf
"transfer of shares") under the—six
eighth paragraph of Article 1560f th
Company Act.

3. Related party:-—refers-to-—relatecHpes™as
afined. i s ol

. lard . blished

the-ROC-Accounting-Research-ang-[
velopment-Founation (ARDF) or sub-
sidiary: As defined in the Regulatio
Governing the Preparation of Financ
Reports by Securities Issuers

4 —Subsidiary-—refers—to—subsidiary—ag-g
ined. i i ol
counting Standards Nos. 5 and 7bp
lished-by-the RDE

property appraiser or other person d
authorized by law to engage in the va
appraisal of real property er-otherfix
assetequipment.

. Date of occurrence: refers to the date
contract signing, date of payment, d
of consignment trade, date of transf
dates of the Boards of Directors reso

tions, or other date that can confirm the

counterpart and monetary amount of
transaction, whichever date is earli
provided, for investment for which a
proval of the competent authority is 1
quired, the earlier of the above date
the date of receipt of approval by t
competent authority shall apply.

. Mainland China area investment: ref
to investments in the mainland Chi
area approved by the Ministry of Ec
nomic Affairs Investment Commissiq
or conducted in accordance with t
provisions of the Regulations Governi
Permission for Investment or Technig
Cooperation in the Mainland Area.

according to the latest financial repo
audited or reviewed by the certified pu
lic accountants (CPAS).

. Professional appraiser: refers to a reél

7. Net worth: refers to the value calculated.

er
th
e

consideration  therefore (hereinaft
"transfer of shares") under the eigh
paragraph of Article 1560f the Compa
Act.

. Related party or subsidiary: As defined
the Regulations Governing the Prepa
tion of Financial Reports by Securiti
Issuers.

NS
ial

Ll

Professional appraiser: refers to a

property appraiser or other person d
authorized by law to engage in the va
appraisal of real property or equipmen

uly
ue

ad

bf Date of occurrence: refers to the date
ate  contract signing, date of payment, d

er
1th

ny

n
ra-
ES

eal
uly
ue
[

of
ate

er, of consignment trade, date of tran
lu-
tions, or other date that can confirm
counterpart and monetary amount of
transaction, whichever date is earli
provided, for investment for which a

the

er;

Affairs Investment Commission or co
ducted in accordance with the provisig
of the Regulations Governing Perm
sion for Investment or Technical Coo
eration in the Mainland Area.
Net worth: refers to the value calculat
according to the latest financial repo
audited or reviewed by the certified py
lic accountants (CPAs).

n
he
ng
al

Its
b-

S
dates of the Boards of Directors res%

e- proval of the competent authority is 1

or quired, the earlier of the above date

ne the date of receipt of approval by t
competent authority shall apply.

218 Mainland China area investment: referg

na investments in the mainland China ar

0- approved by the Ministry of Econom

er,
lu-
he
the

er,

ed
Its
b_

Article 6: The Company specifies the fg
lowing items in the procedures:

1. The scope of assets: refer to Article 2
the Procedure.

2. Appraisal procedures:

(1) The units responsible for implementati
should report the reasons for acquisit
or disposition of assets, subject mat
transaction counterparties, transact

lArticle 6: The Company specifies the fc
lowing items in the procedures:

af The scope of assets: refer to Article 2
the Procedure.

2. Appraisal procedures:

oflL) The units responsible for implementati

on should report the reasons for acquisit

er, or disposition of assets, subject mat

on transaction counterparties, transact

D

of

on
er,
on
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MARK-UP VERSION

CLEAN VERSION

price, terms of payment, and apprai

results or evaluation reports etc. to {

level in-charge for decision making.
(2) The means of price determination:
i. In acquiring or disposing real estate 3

otherfixed-assetsquipmentrefer to Ar-

ticle 8 in Section 2 of the Procedure.
ii. In acquiring or disposing securities:

sal
he

price, terms of payment, and apprai
results or evaluation reports etc. to
level in-charge for decision making.
(2) The means of price determination:

of the Procedure.
ii. In acquiring or disposing securities:

rd In acquiring or disposing real estate g
equipment: refer to Article 8 in Section

sal
he

\nd
2

(i) The price of securities trading at a centrgy) The price of securities trading at a centra-

lized securities exchange market or
the place of business of a securities f
is determined by its listed price or ma
ket price.

(i) The price of securities not trading at
centralized securities exchange mar}
at the place of business of a securi
firm or at a private placement: refer
Article 9 in Section 2 of the Procedure

iii. In acquiring or disposing memberships
intangible assets: refer to Article 10
Section 2 of the Procedure.

iv. Related party transactions: refer to S
tion 3 of the Procedure.

v. Engaging in derivatives trading: refer
Section 4 of the Procedure.

vi. Assets acquired or disposed of throy
mergers and consolidations, splits,
quisitions and assignment of shares:
fer to Section 5 of the Procedure.

3. Operating procedures:

(1) Degree of authority delegated and
levels to which authority is delegated
The acquisition and disposition of ass
should be decided in accordance W
the Company's delegation of authori:
tion and in the following situations, pr
vided, however, the matters shall be

proved by the Board of Directors in ad-

vance:

i. In acquiring or disposing real estate.

ii. In acquiring or disposing of securities f
any individual transaction, where t
transaction amount reaches 10 percen
more of the Company’s net worth.

iii. Assets acquired or disposed of throu
mergers and consolidations, splits,
quisitions, and assignment of shares.

iv. In acquiring of securities (excluding b
lancing funds, bond funds and mon
market funds), where the accumula
original costs of securities (excludir
balancing funds, bond funds and mor
market funds) reaches 60 percent

at lized securities exchange market or
rm the place of business of a securities f
ar-
ket price.

ies at the place of business of a securi

to firm or at a private placement: refer
Article 9 in Section 2 of the Procedure

aii. In acquiring or disposing memberships

in intangible assets: refer to Article 10
Section 2 of the Procedure.

e+ Related party transactions: refer to S
tion 3 of the Procedure.

te. Engaging in derivatives trading: refer
Section 4 of the Procedure.

ac- mergers and consolidations, splits,
re- quisitions and assignment of shares:
fer to Section 5 of the Procedure.
3. Operating procedures:
@) Degree of authority delegated and
levels to which authority is delegated
The acquisition and disposition of ass
should be decided in accordance w
the Company's delegation of authori:
tion and in the following situations, pr
vided, however, the matters shall be
proved by the Board of Directors in a
vance:
i. In acquiring or disposing real estate.
oii. In acquiring or disposing of securities f
ne any individual transaction, where t
t or transaction amount reaches 10 percer
more of the Company’s net worth.
. Assets acquired or disposed of throu
mergers and consolidations, splits,
quisitions, and assignment of shares.
In acquiring of securities (excluding b
lancing funds, bond funds and mon
market funds), where the accumula
original costs of securities (excludir
balancing funds, bond funds and mor
market funds) reaches 60 percent

ets
ith
7a-
)_

ap-

ot
AC-
ak.
ey
ed
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ey
or

more of the Company’s net worth.

more of the Company’s net worth.

is determined by its listed price or ma

&ii) The price of securities not trading at
et, centralized securities exchange marl

gh. Assets acquired or disposed of throy
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v. In acquiring of individual security (ex

cluding balancing funds, bond funds and

money market funds), where the ac
mulated original costs of the secur
reaches 10 percent or more of the Cg
pany’s net worth.

vi. In acquiring or disposing of assets otk
than real property from or to a relat
party and the transaction amount reac
20 percent or more of paid-in capital,
percent or more of the Company's tg
assets, or NT$300 million or more, €
cept in trading of government bonds
bonds under repurchase and reg
agreements, or subscription or reder
tion of domestic money market funds

(2) The units responsible for implementati

i. Securities: the finance department.

ii. Real estate;-otherfixed-asseguipment
memberships, intangible assets: the
ing department or the relevant depa

ment in-charge of assets management.

iii. Derivatives: the finance department.

iv. Assets acquired or disposed of throu
mergers and consolidations, splits,
quisitions, and assignment of shares:
project team assembled by the reley
departments.

4. Public announcement and regulatory
ing procedures: refer to Chapter Il
the Procedure.

5. Total amounts of real estate and secur
acquired by the Company and each s
sidiary not for business use in, and lim
on individual securities.

(1) The total amount of any real estate p
chased by the Company not for busin
use may not exceed 50 percent of
Company’s net worth; the total amoy
of any real estate purchased by e
subsidiary of the Company not for bu
ness use may not exceed 50 percen
the Company's net worth.

(2) The total amount of all security inves
ments by the Company and all of
subsidiaries may not exceed 100 perg
of the Company's net worth.

(3) The amount of security investment by {
Company in each individual securi
may not exceed 50 percent of the Ca
pany’s net worth; the amount of secur
investment by the Company and all of

-v. In acquiring of individual security (ex

CU-

ty
m-

money market funds), where the ac
mulated original costs of the secur
reaches 10 percent or more of the Cg
pany’s net worth.

In acquiring or disposing of assets otk
than real property from or to a relat
party and the transaction amount reac

20 percent or more of paid-in capital,
percent or more of the Company's tq
assets, or NT$300 million or more, €
cept in trading of government bonds
bonds under repurchase and res
agreements, or subscription or reder
tion of domestic money market funds.
DI§2) The units responsible for implementati

i. Securities: the finance department.

ii. Real estate, equipment, membersh
us- intangible assets: the using departm
rt-  or the relevant department in-charge
assets management.

nen.
ed
hes
10
tal
X_
or
ale

np-

gh. Derivatives: the finance department.
a0+ Assets acquired or disposed of throu
the mergers and consolidations, splits,
ant quisitions, and assignment of shares:
project team assembled by the releyv
fil- departments.
ofi. Public announcement and regulatory
ing procedures: refer to Chapter Il
ties the Procedure.
ub- Total amounts of real estate and secur
its acquired by the Company and each s
sidiary not for business use in, and lim
ur- on individual securities.
e€k) The total amount of any real estate p
the chased by the Company not for busin
nt use may not exceed 50 percent of
ach Company’s net worth; the total amou
si-  of any real estate purchased by e
t of subsidiary of the Company not for bu
ness use may not exceed 50 percen
5t-  the Company's net worth.
t62) The total amount of all security inves
ent ments by the Company and all of
subsidiaries may not exceed 100 perg
he of the Company's net worth.
t¥3) The amount of security investment by t
m- Company in each individual securi
ty
its

may not exceed 50 percent of the Cqg
pany’s net worth; the amount of secur

subsidiaries in each individual secur

may not exceed 100 percent of the

investment by the Company and all of
subsidiaries in each individual secur

ty

ty

cluding balancing funds, bond funds and

CU-
ty
m-
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Company's net worth. The amount |of
security investment by each subsidiary
of the Company in each individual segu-
rity may not exceed 20 percent of the
Company's net worth.

6. Control procedures for the acquisition and

may not exceed 100 percent of the
Company's net worth. The amount |of
security investment by each subsidiary
of the Company in each individual sequ-
rity may not exceed 20 percent of the
Company's net worth.

disposal of assets by subsidiaries

(1) The Company shall urge its subsidiar

to enact the “Procedures for Acquisiti

or Disposal of Assets” and impleme

the procedures in accordance with pro
authorizations of the organizations.

(2) The Company shall supervise its subs

aries to assure the latter’s acquisition

disposal of assets are in compliance v

the “Procedures for Acquisition or Di
posal of Assets”.

7. The Company's persons-in-charge eng
es in any acquisition or disposal of ass

shall follow the Procedures in order
prevent the Company from incurring a
losses. Should there be any violation

related regulations or the Procedur

Subsequent castigation is subject to
related personnel guidelines and pro
dures of the Company.

6. Control procedures for the acquisition and
ies disposal of assets by subsidiaries
pI1) The Company shall urge its subsidiaries
nt to enact the “Procedures for Acquisitipn
per or Disposal of Assets” and implement

the procedures in accordance with proper
di- authorizations of the organizations.

@2) The Company shall supervise its subsijdi-
ith aries to assure the latter’s acquisition| or
disposal of assets are in compliance
the “Procedures for Acquisition or Dis-
jag- posal of Assets”.
efs The Company's persons-in-charge engag

s

5-

to esin any acquisition or disposal of assets
ny shall follow the Procedures in order [to
of prevent the Company from incurring any

es.
the
ce-

losses. Should there be any violation| of
related regulations or the Procedures.
Subsequent castigation is subject to |the
related personnel guidelines and proce-
dures of the Company.

Article 8: In acquiring or disposing of re

property or -ether—fixed—assetsquipment

where the transaction amount reaches
percent of the Company's paid-in capital
NT$300 million or more, the Company, u

less transacting with a government ager
engaging others to build on its own lar

engaging others to build on rented land,
acquiring or disposing of-—machinery—a
equipment for business use, shall obtain
appraisal report prior to the date of occ
rence of the event from a professional

praiser and shall further comply with t
following provisions:

1. Where due to special circumstances i

necessary to give a limited price, speci-
fied price, or special price as a reference

basis for the transaction price, the tra
action shall be submitted for approval
advance by the Board of Directors, a
the same procedure shall be followed
any future changes to the terms and ©
ditions of the transaction.

2. Where the transaction amount is NT
billion or more, appraisals from two
more professional appraisers shall
obtained.

alArticle 8: In acquiring or disposing of real

property or equipment where the transaction
ahount reaches 20 percent of the Company's
@aid-in capital or NT$300 million or mor
nthe Company, unless transacting with a gov-
1@rnment agency, engaging others to buil
dts own land, engaging others to build

s_
in
nd
for
on-

basis for the transaction price, the tr
action shall be submitted for approval
advance by the Board of Directors, 4
the same procedure shall be followed
any future changes to the terms and g
ditions of the transaction.
$1. Where the transaction amount is NT|
or  billion or more, appraisals from two
be more professional appraisers shall
obtained.

in
nd
for
on-

$1
DI
be
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3. Where any one of the following circum

(1) The discrepancy between the apprd

(2) The discrepancy between the appra

tances applies with respect to the pro
sional appraiser's appraisal results, un-
less all the appraisal results for the assets
to be acquired are higher than the trgns-
action amount, or all the appraisal results
for the assets to be disposed of are lower
than the transaction amount, a CPA shall
be engaged to perform the appraisal in
accordance with the provisions of

Statement of Auditing Standards No. R0

published by the ROC Accounting Re-

search and Development Foundatjon
(ARDF) and render a specific opinion

regarding the reason for the discrepancy
and the appropriateness of the transgac-

tion price:
iga)

20
bn

result and the transaction amount is
percent or more of the transacti
amount.

results of two or more professional 3
praisers is 10 percent or more of
transaction amount.

p_
he

tween the date of the appraisal report]is-
sued by a professional appraiser and|the
contract execution date; provided, where
the publicly announced current value for

the same period is used and not more
than 6 months have elapsed, an opiriion

s3. Where any one of the following circum
es- tances applies with respect to the profes-

sional appraiser's appraisal results,
less all the appraisal results for the as
to be acquired are higher than the tra
action amount, or all the appraisal resl
for the assets to be disposed of are lo
than the transaction amount, a CPA s
be engaged to perform the appraisa
accordance with the provisions
Statement of Auditing Standards No.
published by the ROC Accounting R
search and Development Foundat
(ARDF) and render a specific opinid
regarding the reason for the discrepa
and the appropriateness of the trang
tion price:

S-

un-
sets
ns-
ults
wer
nall
in
of
20
e_
on
n
ncy
ac-

The discrepancy between the apprajisal

result and the transaction amount is
percent or more of the transacti
amount.

results of two or more professional 3
praisers is 10 percent or more of t
transaction amount.

4. No more than 3 months may elapse |- No more than 3 months may elapse

tween the date of the appraisal report
sued by a professional appraiser and
contract execution date; provided, wh¢
the publicly announced current value

the same period is used and not m
than 6 months have elapsed, an opirn

may still be issued by the original prp-

fessional appraiser.

may still be issued by the original pr
fessional appraiser.

20
gl

iga) The discrepancy between the apprajsal

p_
he

be-
is-
the
Bre
or
ore
ion
O_

Article 10: Where the Company acquires|dkrticle 10: Where the Company acquires
disposes of memberships or intangible asseisposes of memberships or intangible as
and the transaction amount reaches 20 pand the transaction amount reaches 20
cent or more of paid-in capital or NT$30@ent or more of paid-in capital or NT$3

million or more, except in transactions w
a government agencyhe Company sha
engage a CPA prior to the date of occurre
of the event to render an opinion on the 1
sonableness of the transaction price; the (
shall comply with the provisions of Stat
ment of Auditing Standards No. 20 pu
lished by the ARDF.

tmillion or more, except in transactions w
la government agency, the Company s
neagage a CPA prior to the date of occurre
eaf the event to render an opinion on the 1
CBéAnableness of the transaction price; the

eshall comply with the provisions of Stat
bment of Auditing Standards No. 20 pu
lished by the ARDF.

or
sets
per-
DO
th
hall
nce
ea-
CPA
e-
b-

Article 13: When the Company intends
acquire or dispose of real property from of
a related party, or when it intends to acqu
or dispose of assets other than real prop
from or to a related party and the transact
amount reaches 20 percent or more

térticle 13: When the Company intends
tacquire or dispose of real property from of
lieerelated party, or when it intends to acqt
edydispose of assets other than real prop
idrom or to a related party and the transact

to
to
lire
erty
ion

afmount reaches 20 percent or more

paid-in capital, 10 percent or more of t

of

hpaid-in capital, 10 percent or more of the
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Company's total assets, or NT$300 milli
or more, _except in trading of governme
bonds or bonds under repurchase and re
agreements, or subscription or redemptiof
domestic money market fundtie Company
may not proceed to enter into a transac
contract or make a payment until the fi
lowing matters have been approved by

oGompany's total assets, or NT$300 milli
2rdr more, except in trading of governme
dadends or bonds under repurchase and re
1 @freements, or subscription or redemptior
domestic money market funds, the Comp
iomay not proceed to enter into a transac
pontract or make a payment until the f
thewing matters have been approved by

on
Nt
sale
n of
any
ion
o] B
the

Board of Directors and recognized by thBoard of Directors and recognized by the

supervisors:
1. The purpose, necessity and anticipa
benefit of the acquisition or disposal
assets.

The reason for choosing the related p
as a trading counterparty.

With respect to the acquisition of re
property from a related party, inform
tion regarding appraisal of the reaso
bleness of the preliminary transacti
terms in accordance with Article 14 a
Article 15.

supervisors:
itéd The purpose, necessity and anticipa

as a trading counterparty.
8. With respect to the acquisition of re
a- property from a related party, inform
na- tion regarding appraisal of the reaso
on bleness of the preliminary transacti
nd terms in accordance with Article 14 a
Article 15.

ited

of benefit of the acquisition or disposal |of
assets.
a2y The reason for choosing the related party

on
nd

. The date and price at which the rel

@d The date and price at which the rel

ed

party originally acquired the real prop-
erty, the original trading counterparty,
and that trading counterparty's relation-
ship to the Company and the related
party.
. Monthly cash flow forecasts for the yeds.
commencing from the anticipated month
of signing of the contract, and evaluatipn
of the necessity of the transaction,
reasonableness of the funds utilization.

appraiser or a CPA's opinion obtaine
compliance with the preceding Article.

party originally acquired the real prop-
erty, the original trading counterparty,
and that trading counterparty's relation-
ship to the Company and the related
party.
Monthly cash flow forecasts for the year
commencing from the anticipated month
of signing of the contract, and evaluation
of the necessity of the transaction,
reasonableness of the funds utilization.

appraiser or a CPA's opinion obtaine
compliance with the preceding Article.

. Restrictive covenants and other importait Restrictive covenants and other important
stipulations associated with the transpc- stipulations associated with the transac-

tion.

tion.

The calculation of the transaction amounf®&he calculation of the transaction amou
referred to in the preceding paragraph shadiferred to in the preceding paragraph s
be made in accordance with second pafze made in accordance with second p
graph Article 29 herein, and "within the pregraph Article 29 herein, and "within the pr
ceding year" as used herein refers to the yeading year" as used herein refers to the

preceding the date of occurrence of the ¢cureceding the date of occurrence of the ¢

rent transaction. ltems that have been |agnt transaction. ltems that have been
proved by the Board of Directors and recogroved by the Board of Directors and rec
nized by the supervisors need not be counteided by the supervisors need not be cou
toward the transaction amount. toward the transaction amount.

With respect to the acquisition or disposal &¥ith respect to the acquisition or disposa
business-use machinery and equipment|tmisiness-use machinery and equipment
tween the Company and its subsidiaries, [theeen the Company and its subsidiaries,
Company's Board of Directors delegate tf@ompany's Board of Directors delegate
Chairman of Board of Directors to decigd€hairman of Board of Directors to deci
such matters when the transaction is wi

ts
hall
ara-
e_
year
ur-
ap-
Dg-
nted

of
be-
the
the
de

guch matters when the transaction is within
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10 percent of the Company's net value

subsequently submitted to and ratified by
next Board of Directors meeting.

When a matter is submitted for discussion
the Board of Directors pursuant to theep
cedingfirst paragraph, the Board of Dire

tors shall take into full consideration eacito full consideration each independent

independent director's opinions. If an ing
pendent director objects to or expresses
ervations about any matter, it shall be r
orded in the minutes of the Board of Dire
tors meeting.

ad® percent of the Company's net value

tleribsequently submitted to and ratified by
next Board of Directors meeting.

MWhen a matter is submitted for discussion

rthe Board of Directors pursuant to the fi

Jeéector's opinions. If an independent direc
rebjects to or expresses reservations a

autes of the Board of Directors meeting.

and
the

by
Ist

cparagraph, the Board of Directors shall take

di-
tor
bout

eany matter, it shall be recorded in the mi-

Article 14: The Company that acquires r¢

property from a related party shall evalu

the reasonableness of the transaction g

by the following means:

1. Based upon the related party's transag
price plus necessary interest on fund
and the costs to be duly borne by
buyer. "Necessary interest on funding'
imputed as the weighted-average inte
rate on borrowing in the year the Co
pany purchases the property; provided
may not be higher than the maximu
non-financial industry lending rate a
nounced by the Ministry of Finance.

2. Total loan value appraisal from a finang
institution where the related party h
previously created a mortgage on |{
property as security for a loan; provide
the actual cumulative amount loaned
the financial institution shall have be
70 percent or more of the financial ing
tution's appraised loan value of t
property and the period of the loan sh

have been 1 year or more. However, this

shall not apply where the financial ins

tution is a related party of one of t

trading counterparties.
Where land and structures thereupon
combined as a single property purchase
one transaction, the transaction costs for
land and the structures may be separg
appraised in accordance with either
means listed in the preceding paragraph.
The Company that acquires real prope
from a related party and appraises the co4
the real property in accordance with first g

cdirticle 14: The Company that acquires r
afgroperty from a related party shall evalu
ofte reasonableness of the transaction g
by the following means:
tibnBased upon the related party's transag
ng price plus necessary interest on fund
he and the costs to be duly borne by
is buyer. "Necessary interest on funding'
est imputed as the weighted-average inte
rate on borrowing in the year the Co
pany purchases the property; provided
may not be higher than the maximu
non-financial industry lending rate a
nounced by the Ministry of Finance.
id. Total loan value appraisal from a finang
as institution where the related party h
he previously created a mortgage on
2d, property as security for a loan; provide
by the actual cumulative amount loaned
en  the financial institution shall have be
ti- 70 percent or more of the financial insg
he tution's appraised loan value of t
all property and the period of the loan sh
have been 1 year or more. However, {
shall not apply where the financial ins
tution is a related party of one of t
trading counterparties.
ar¢here land and structures thereupon
d dombined as a single property purchase
tbee transaction, the transaction costs for
tédyyd and the structures may be separg
trepppraised in accordance with either
means listed in the preceding paragraph.
rifhe Company that acquires real prope
stfiidm a related party and appraises the cos
rithe real property in accordance with first g

, it

n-

ne

second paragraphs of this Article shall
engage a CPA to check the appraisal
render a specific opinion.

bal
ate
osts

tion

ing

he
is
est

, it
n_

ial
as
he
:d,
by
S
ti-
he
all
his
ti
he

are
d in
the
tely
the

rty
5t of

nd

Isecond paragraphs of this Article shall
adgage a CPA to check the appraisal
render a specific opinion.

Iso
nd

When the Company acquires real propert¥hen the Company acquires real property
from a related party and one of the followinfom a related party and one of the following
circumstances exists, the acquisition shal| becumstances exists, the acquisition shall be
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conducted in accordance with Article 13 3

the preceding three paragraphs do not ap

1. The related party acquired the real pr
erty through inheritance or as a gift.

2. More than 5 years will have elapsed fr
the time the related party signed the ¢
tract to obtain the real property to t

signing date for the current transaction.

3. The real property is acquired throu
signing of a joint development contra
with the related party, or through engg
ing a related party to build real proper
either on the company's own land or

rented land

ncbnducted in accordance with Article 13 g
piy1e preceding three paragraphs do not ap
of- The related party acquired the real pr
erty through inheritance or as a gift.

D More than 5 years will have elapsed fr
on- the time the related party signed the ¢
he tract to obtain the real property to t

0B.
ct
\g-
ty,
on

The real property is acquired throu
signing of a joint development contra
with the related party, or through engg
ing a related party to build real proper
either on the company's own land or
rented land.

signing date for the current transaction.

nd
Dly:
op-

on-
he

gh
ct
Ag-
ty,
on

Article 18: Risk management:

1. Risk management measures are as bel

(1) Credit risk management:
Credit risk is controlled by restrictin
the counterparties that the Comps
deals with to those who either hal
banking relationship with the Compa
or are internationally renowned and ¢
provide sufficient information.

(2) Market risk management:
Market risk arising from the fluctuatior
of foreign exchange rates or from oth
factors shall be closely monitored a
controlled.

(3) Liquidity risk management:
Liquidity risk should be controlled b
restricting counterparties to those w
have adequate facility, sufficient info
mation, and sizable trading capacity g
capability to enter into transactions
any markets.

(4) Cash flow risk management:
The Company shall maintain adequ
level of quick assets and credit faciliti
to meet the cash settlement requireme

(5) Operating risk management:
Delegation systems and operating p
cedures set forth herein are employed
control operating risk.

(6) Legal risk management:
Any legal documents in respect of
nancial derivative transactions shall fi
be reviewed by legal department bef
being executed to control legal risk.

2. Different personnel shall be assigned
trading, confirmation and settlement.

3. Personnel who are in charge of risk eva
ation, monitoring and controlling shg
not be in same department as those
scribed in the preceding paragraph, :

Article 18: Risk management:
olv: Risk management measures are as bel
(1) Credit risk management:
Credit risk is controlled by restrictin
the counterparties that the Comps
deals with to those who either ha
banking relationship with the Compa
or are internationally renowned and ¢
provide sufficient information.
(2) Market risk management:
s  Market risk arising from the fluctuation
er of foreign exchange rates or from otk
nd factors shall be closely monitored a
controlled.
(3) Liquidity risk management:
Liquidity risk should be controlled b
restricting counterparties to those w
have adequate facility, sufficient info
mation, and sizable trading capacity &
capability to enter into transactions
any markets.
(4) Cash flow risk management:
ate The Company shall maintain adequ
es level of quick assets and credit faciliti
nt. to meet the cash settlement requireme
(5) Operating risk management:
ro- Delegation systems and operating p
1 to cedures set forth herein are employec
control operating risk.
(6) Legal risk management:
fi-  Any legal documents in respect of
st nancial derivative transactions shall fi
ore  be reviewed by legal department bef
being executed to control legal risk.
f@r Different personnel shall be assigned

g
ny
ve
y
an

y
ho

’
nd
in

ny
ve
ny

an

S
er
nd

ho

nd
in

ate
eS
nt.

ro-

] to

fi-
st
bre

for

trading, confirmation and settlement.
18- Personnel who are in charge of risk ev
I

and scribed in the preceding paragraph,

u-

ation, monitoring and controlling shall
de- not be in same department as those|de-

nd
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reporting shall be made to the Board
Directors.

4. The transaction associated with hedd
purpose for business requirements s
be evaluated twice per month by finarn
department, and the evaluation repc
shall be submitted te-CE@e chairman

of reporting shall be made to the Board
Directors.

idg The transaction associated with hedg
hall purpose for business requirements s
ce be evaluated twice per month by finarn
rts department, and the evaluation repd

shall be submitted to the chairmahthe

of the board or the person designated board or the person designated by

by the chairman of the board

5. The authorized trader will need to sub
hedging objects, types of transaction &
details to authorized manager for
proval before derivatives trading, a
shall report to the most recent Board
Directors meeting.

~

[«

chairman of the board
M8. The authorized trader will need to sub
aind hedging objects, types of transaction
p- details to authorized manager for
nd proval before derivatives trading, a
of shall report to the most recent Board
Directors meeting.

-

q

of

ing
hall
ce
rts

the

mit
and
Ap-
nd
of

Article 19: Management principles by t
Board of Directors:
1. The Board of Directors shall appoirt-CH

the chairmamof the board or the per

son designated by the chairman
the boardto monitor and control th
trading risk of derivatives at all time
and periodically assesses whether
result of trading is consistent with tk

management policy and whether the rj

ndrticle 19: Management principles by t
Board of Directors:

t@. The Board of Directors shall appoint t
chairman of the board or the person d
ignated by the chairman of the board
monitor and control the trading risk

derivatives at all times and periodica
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Article 29: Under any of the following cir
cumstances, the Company acquiring or
posing of assets shall publicly announce
report the relevant information on the FS
designated website in the appropriate for
as prescribed by regulations within 2 da
commencing immediately from the date
occurrence of the event:
1. Acquisition or disposal of real proper
from or to a related party, or acquisiti
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property from or to a related party where property from or to a related party where
the transaction amount reaches 20 per- the transaction amount reaches 20 per-
cent or more of paid-in capital, 10 per- cent or more of paid-in capital, 10 per-
cent or more of the company's total as- cent or more of the company's total as-
sets, or NT$300 million or more; pro- sets, or NT$300 million or more; pro-
vided, this shall not apply to trading pf vided, this shall not apply to trading pf
government bonds or bonds under [re- government bonds or bonds under |re-
purchase and resale agreements or sub- purchase and resale agreements or sub-
scription or redemption of domestic scription or redemption of domestic

money market funds

2. Merger, demerger, acquisition, or trans
of shares.

3. Losses from derivatives trading reach
the limits on aggregate losses or los
on individual contracts set out in tf
procedures adopted by the Company.

4. Where an asset transaction other than
of those referred to in the precedi
three subparagraphs, a disposal of re
vables by a financial institution, or

~

[«

investment in the mainland China area

reaches 20 percent or more of paid
capital or NT$300 million; provided, thi
shall not apply to the following cir
cumstances:

(1) Trading of government bonds.

(2) Trading of bonds under repurchase/res
agreements, or subscription or redern
tion of domestic money market funds.

(3) Where the type of asset acquired or
posed is equipment/machinery for by
ness use, the trading counterparty is
a related party, and the transact
amount is less than NT$500 million.

(4) Where land is acquired under an
rangement on engaging others to bt
on the company's own land, engag
others to build on rented land, joint co
struction and allocation of housing uni
joint construction and allocation
ownership percentages, or joint cg
struction and separate sale, and
amount the company expects to inves
the transaction is less than NT$500 n
lion.

The amount of transactions above shall

calculated as follows:

1. The amount of any individual transactio

2. The cumulative transaction amount of
quisitions and disposals of the same t
of underlying asset with the same trad
counterparty within the preceding year

3. The cumulative transaction amount of r

money market funds.

of shares.

ne
procedures adopted by the Company.
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mulative acquisitions and disposals,
spectively) within the same developme
project within the preceding year.

4. The cumulative transaction amount of

quisitions and disposals (cumulative ac-

quisitions and disposals, respectively)
the same security within the precedi
year.

"Within the preceding year" as used in th&Vithin the preceding year" as used in

preceding paragraph refers to the year

ceding the date of occurrence of the curfereding the date of occurrence of the curt

transaction. Items duly announced in acq
dance with these Regulations need not
counted toward the transaction amount.
The Company shall compile monthly repo
on the status of derivatives trading enga
in up to the end of the preceding month
itself and any subsidiaries that are not
mestic public companies and enter the
formation in the prescribed format into t
information reporting website designated
the FSC by the 10th day of each month.

When the company at the time of public aWhen the company at the time of public :

nouncement makes an error or omissior
an item required by regulations to be p

re- mulative acquisitions and disposals,

2Nt spectively) within the same developme
project within the preceding year.

ad- The cumulative transaction amount of

quisitions and disposals (cumulative 3
of quisitions and disposals, respectively)
ng the same security within the precedi

year.

pireceding paragraph refers to the year

dransaction. Iltems duly announced in acq
bdance with these Regulations need not
counted toward the transaction amount.
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ped the status of derivatives trading enga
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imestic public companies and enter the
héormation in the prescribed format into t
bipformation reporting website designated
the FSC by the 10th day of each month.
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ulan item required by regulations to be p

licly announced and so is required to corr,
it, all the items shall be again publicly
nounced and reported in their entirety.
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The Company acquiring or disposing of ag-he Company acquiring or disposing of as-
sets shall keep all relevant contracts, meetiagts shall keep all relevant contracts, me

minutes, log books, appraisal reports

mdinutes, log books, appraisal reports
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CPA, attorney, and securities underwrit€fPA, attorney, and securities underwriter

opinions at the company headquarte
where they shall be retained for 5 years
cept where another act provides otherwise

ewhere they shall be retained for 5 years

2rgpinions  at the company headquarte

.cept where another act provides otherwise.
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Article 31-1:

For the calculation of 10 percent of total
sets under these Requlations, the total as
stated in the most recent parent comp
only financial report or individual financia
report prepared under the Regulations
verning the Preparation of Financial Repd
by Securities Issuers shall be used.

In the case of a foreign subsidiary whg
shares have no par value or a par value @
than NT$10, for the calculation of transg
tion amounts of 20 percent of paid-in cap
under Articles 8 to 10 and 13, 10 percent

shareholders'—equityequity attributable tg

Article 31-1:
ag-or the calculation of 10 percent of total
stts under these Regulations, the total as
amiated in the most recent parent comp
lonly financial report or individual financia
Sieport prepared under the Regulations
rierning the Preparation of Financial Repc
by Securities Issuers shall be used.

da the case of a foreign subsidiary wh
tbares have no par value or a par value d
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talon amounts of 20 percent of paid-in cap
ahder Articles 8 to 10 and 13, 10 percent
equity attributable to owners of the parg
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ATTACHMENT VII: REVISIONS TO RULES AND PROCEDURES OF

SHAREHOLDERS' MEETING

Mark-up and Clean Revisions

MARK-UP VERSION

CLEAN VERSION

13. Except otherwise specified in
Company Law or the Company’s 4
ticles of Incorporation, a resoluti
shall be adopted by a majority the
votes represented by the atten(
shareholders. An agenda item shal
deemed approved and shall have
same effect as if it was voted by ¢
ing ballots if no objection is voiced
all the attending shareholders after
licitation by the chairmanif-there—is

biection—_t hai

13. Except otherwise specified in t
Ar- Company Law or the Company’s A
ticles of Incorporation, a resoluti
shall be adopted by a majority of
votes represented by the attenc
shareholders. An agenda item shal
deemed approved and shall have
ast- same effect as if it was voted by ¢
ing ballots if no objection is voiced
so-all the attending shareholders after
licitation by the chairman.

]

ASt-

SO-
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IV. APPENDIX

APPENDIX I: RULES AND PROCEDURES OF SHAREHOLDERS’
MEETING (BEFORE AMENDMENT)

WIN Semiconductors Corp.
Rules and Procedures of Shareholders’ Meeting

Approved by the AGM on June 5, 2012

1. Unless otherwise provided for in applicable laws and regulaticiie @@ompany’s
Articles of Incorporation, Shareholders’ Meeting Rules and Procedoirethe
Company shall comply with the following articles.

2. The shareholders or their appointed proxies are referred to ekaldars on these
articles.

3. Shareholders’ meetings (the “Meeting”) shall be held at the Qoyisparemises or
at another place that is convenient for shareholders to attend arulestataa
Meeting. The Meeting shall not start earlier than 9:00 AM or later than 3400 P

4. The Company may appoint retained lawyers, certified public acusrdr related
persons to participate in the Meeting.

5. The Company shall provide a sign-in book allowing attending sharetatdsign
in or require attending shareholders to submit attendance cards in lieu of signing
Shareholders shall be admitted to the Meeting on the basiseoflatice passes,
attendance cards, or other attendance documents; those persons splioiking
forms shall be required to present identification documents for checking iekentit
When the government or a legal entity is a shareholder, maneotie representa-
tive may attend the Meeting. However, a legal entity servangraxy to attend the
Meeting may appoint only one representative to attend.

6. Voting and attendance at the Meeting shall be based on number «f. share
shareholder requests counting of number of the attendees, thearhaiay turn it
down. After such request was made, a resolution is duly paksettlghe atten-
dance constitute the quorum if a voting is made on an agenda item.

Shares of shareholders without voting rights shall not be includebeirtotal
number of issued and outstanding shares when voting on resolutions. Ifsthere
concern that a shareholder’s interest may conflict with and ayeaffect the
Company’s interests with regard to any matters discusséoeatleeting, such
shareholder may not participate in voting, and may not represeritearsitare-
holder to exercise his or her voting rights.

The number of shares of those persons not permitted to exerciseotirgg rights

in the foregoing paragraph shall not be included in counting the total nwhbe
voting shares for attending shareholders.

Except in the case of a trust enterprise or securities proayiaegion approved by
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the securities competent authority, the proxy voting rights ofsopeserving as a
proxy for two or more shareholders may not exceed 3% of totedsand out-
standing shares voting rights; if it does exceed 3%, the excagmpsall not be
counted.

7. The Chairman of the Board of Directors shall be the chairmesidong at the
Meeting in the case that the Meeting is convened by the Bodaeddtors. If, for
any reason, the Chairman of the Board of Directors cannot predide ieeting,
the Vice Chairman of the Board of Directors or one of the Dorethall preside at
the Meeting in accordance with Article 208 of the Company bathe Republic
of China.

If the Meeting is convened by any person entitled to convene detilg other
than the Board of Directors, such person shall be the chairmamsme at the
Meeting. If there is more than one such person entitles to convendettteng,
those persons shall nominate amongst themselves to be the Meeting’s chairman.
The notifications and announcements shall state the reasons fdeétmg. The
election or discharge of directors and supervisors, the amendmdms &fampa-
ny’s Articles of Incorporation, the dissolution, merger, or spirebthe Company,
or the matters specified in the Article 185, Paragraph 1 of thep@mynLaw, or
Article 26-1 or Article 43-6 of the Securities and Exchange Isénall be listed
among the reasons for the Meeting, and may not be proposed as provisisnal
tions.

8. The Company shall locate the surveillance video taping at thaneatof the
Meeting place, and the proceeding of the Meeting shall be auzbodesl and vi-
deotaped and these tapes shall be preserved for at least ortdoyearer, the said
audio and video tapes shall be preserved until the conclusion of the l&wsuit
shareholder initiates a lawsuit in accordance with Article 189 of the Contgawny

9. The chairman shall call the Meeting to order at the timedsidde for the Meeting.
If the number of shares represented by the shareholders pregentvigeting has
not yet constituted the quorum at the time scheduled for the Met#tenghairman
may postpone the time for the Meeting. The postponements shatitedlto two
times at the most and the Meeting shall not be postponed for longeorieehour
in the aggregate. If after two postponements, the number of shpresemgted by
the attending shareholders has not yet constituted more than one-thilrcssfied
and outstanding shares, the chairman shall announce the terminationvigetie
ing.

If after two postponements no quorum can yet be constituted but thbéadars
present at the Meeting represent more than one-third of thetsshnding shares,
tentative resolutions may be made in accordance with Section fticeAL75 of
the Company Law of the Republic of China, and shareholderslshalbtified to
attend another shareholders’ meeting to approve the tentatoati@ss within
one month.
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If during the process of the Meeting the number of outstanding stegressented
by the shareholders present becomes sufficient to constitute the quibi@im
chairman may submit the tentative resolutions to the Meetingpfmowal in ac-
cordance with Article 174 of the Company Law of the Republic of China.

10. The agenda of the Meeting shall be set by the Board of Dsettbe meeting is
convened by the Board of Directors. Unless otherwise resolved at the Mew®ing, t
Meeting shall proceed in accordance with the agenda.

The above provision applies mutatis mutandis to cases where thiedvisecon-
vened by any person, other than the Board of Directors, entitlesht@ice such
meeting.

Unless otherwise resolved at the Meeting, the chairman cannot aenadnc
journment of the Meeting before all the items (including provisionations)
listed in the agenda are completed.

11. When a shareholder attending the meeting wishes to speakch sp&e should
be filled out with summary of the speech, the shareholder’s accourtenyor
the number of attendance card) and the account name of the sharehbkl
chairman shall determine the sequence of shareholder’s speeches.

If any attending shareholder at the Meeting submits a bpeete but does not
speak, no speech should be deemed to have been made by the shareleader. |
the content of the speech of a shareholder is inconsistent witloritent of the
speech note, the content of actual speech shall prevail.

The same shareholder may not speak more than twice concerningnineétesa
without the chairman’s consent, and each speech time may not dxkeeeai-
nutes. The chairman may stop the speech of any shareholder whesvithla
above provision or exceeds the scope of the agenda item.

Unless otherwise permitted by the chairman and the speakinghskder, no
shareholder shall interrupt the speech of the speaking shareholdzwisé the
chairman shall stop such interruption.

When a legal-entity shareholder has appointed two or more reptes=nta at-
tend the Meeting, only one representative can speak for each agenda item.
The chairman may respond himself/herself or designate anothenpersespond
after the speech of attending shareholder.

12. Unless otherwise listed in the agenda items, there shall beausslon or voting.
The chairman must provide sufficient time for the explanation aswusision of
all items on the agenda and amendments and provisional motions sulayitted
shareholders; the chairman may announce an end of discussion and aubmit
item for a vote if the chairman deems that the agenda itesady for voting. If
the item(s) discussion of which was ended by the chairmannisunced by the
chairman to submit for voting(s), the votings may be conducted & sara, but
each agenda item shall be voted separately.

13. Except otherwise specified in the Company Law or the Congpamtitles of In-
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corporation, a resolution shall be adopted by a majority of the vepessented
by the attending shareholders. An agenda item shall be deemed approved and shall
have the same effect as if it was voted by casting baflats objection is voiced
by all the attending shareholders after solicitation by Harman. If there is any
objection, the chairman may request the shareholder making objecti@ivorgv
right raise his/her hand or stand up to count the voting rights. ifdtieg rights
do not constitute the number required by the law or the Articléscofporation,
the agenda item shall be deemed passed and no voting will be necessary.
Other items than the items listed the agenda of the Meetirggyoamendment to,
or alternative to the original agenda items shall be seconded heasbarehold-
er.

14. If there is amendment to or substitute for an agenda itenchtirman shall de-
cide the sequence of voting for such original agenda item, the amenaimalethie
substitute. If any one of them has been approved, the others skigéimed ve-
toed and no further voting will be necessary.

15. The chairman shall appoint persons to handle checking and counting duatots
ing votes on agenda items. However, the persons responsible fomghbakots
must be shareholders. The ballots shall be publicly counted at thengyleenue
and the results of voting shall be announced at the Meeting and placed on record.

16. During procession of the Meeting, the chairman may announceicecda case
of force majeure, the chairman may determine to suspend thenlylegid an-
nounce the time of resuming the Meeting. In accordance with &rti8P of the
Company Law of the Republic of China, the shareholders may haveat@sdb
extend or continue the Meetings in five days.

Before the agenda (including provisional motions) set for the iMgetre com-
pleted, if the Meeting place cannot continue to be used, a newwilhde lo-
cated for resumption of the Meeting.

17. Persons handling affairs of the Meeting shall wear ideriditaards or arm
badges. The chairman may order disciplinary officers or gg@uards to assist
in keeping order in the Meeting place. Such disciplinary officersemurity
guards shall wear arm badges marked “Disciplinary Personrahwassisting in
maintaining order in the Meeting place.

If the Meeting place is equipped with loudspeaker equipment, theradrashall

stop any shareholders using equipment not installed by the Compamngheak-

ing.

The chairman shall order disciplinary officers or secugtyard to escort any
shareholders who violate these Rules and Procedures and fail tthbeethir-

man’s correction, or disrupt the proceeding of the Meeting andofalksist, to

leave the Meeting place.

18. If the election of directors and supervisors is conducted during eéleéng, such
an election shall be performed in accordance with the Companygs Rarl Elec-
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19.

20.

21.

tion of Directors and Supervisors, and the results must be announbed\itdt-
ing.

The ballots casts in the election in the forgoing paragraph Bbhaflealed and
signed by the persons responsible for checking ballots and kept IEasatone
year. If a shareholder initiates a lawsuit in accordance mititle 189 of the
Company Law, ballots shall be kept until the end of the lawsuit.

Resolutions made at the Meeting shall be complied in the formineites. The
chairman shall affix his signature or seal to the minutes,hwgtiall be issued to
shareholders within 20 days after the end of the Meeting.

With regard to the issue of minutes in the forgoing paragraph, itheéea may be
distributed in the form of an announcement on the Market Observatiorsiost
tem Website.

The minutes must faithfully record the Meeting’s date (year, malay), place,
chairman’s name, resolution method, summary of proceeding and i@stétso-
lutions.

The minutes of the Meeting shall be preserved for as long as the Compasy exis
“There is no objection from any shareholders after solicitatiothbychairman
and the resolution is passed “shall be recorded in the minutes if ectiobjis
voiced after solicitation by the chairman before an agenda ggmtito a vote. If
there are any objections, however, the resolution method, the number ofapprov
votes cast and the percentage of the approval votes as to totasivalldse rec-
orded in the minutes.

If any resolutions made by the Meeting are material infaonghursuant to the
applicable laws and regulations or the Taiwan Stock Exchange Corp&ration
(GreTai Securities Market’s) regulations, the Companyl sresmit the content
of such resolutions to the Market Observation Post System Waetitiie the
specified period of time.

Shareholders attending the Meeting shall have the obligation tov@bdeeting
rules, obey resolutions and maintain order at the Meeting place.

These Rules and Procedures shall be effective from thet datgpproved by the
Shareholders’ Meeting. The same applies in case of revision.
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APPENDIX II: ARTICLES OF INCORPORATION

WIN Semiconductors Corp.
Articles of Incorporation

Section | General Provisions

Article 1

This Corporation shall be incorporated, as a company limited éseshunder the
Company Law of the Republic of China, and its name shajf liex %8 > 5 *2
2 & in Chinese.

Article 2

The scope of business of the Corporation shall be as follows:

1. CC01080 - Manufacturing of electronic parts and components.

2. F119010 - Wholesale of electronic materials.

3. 7799999 - All business items that are not prohibited or restricyddvia ex-
cept those that are subject to special approval.

Article 3

The Corporation shall have its principal office in Taoyuan Hsiaiwdn, and shall be
free, whenever necessary and upon approval of the board of directorsvanthgent

authorities in charge, to set up branch offices at various locatitims or outside the
territory of the Republic of China.

Article 4

The Corporation may provide endorsement and guarantee and actasrgaupur-
suant to the Corporation’s Endorsement and Guarantee Procedure, whieadver-
poration deems it necessary to carry out its business.

Section Il  Capital Stock

Article 5

The total capital stock of the Corporation shall be in the amoufh©®00,000,000

New Taiwan Dollars, divided into 1,000,000,000 shares, at ten New Taiwarrdolla
each, and may be paid-up in installments subject to the approtred byeeting of the
Board of Directors. The Corporation may issue employee stoaknggdtom time to

time. A total of 100,000,000 shares (representing 1,000,000,000 New Taiwan Dol-
lars) among the above total capital stock shall be reservesistong employee stock
options.
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Article 6

The share certificates of the Corporation shall all be naragrgg signed by at least
three directors and numbered, and issued after being authenbgatesl government
authority in charge or its designated stock issuance rdgstrastitution. After
becoming a public company, the Corporation may issue shares withatingoshare
certificates, provided that the stock shall be recorded witlcéinéralized securities
custody institution.

Article 7
All transfers of stocks and name changes conducted by sharehsiddr follow the
Company Law and applicable regulations.

Article 8

All transfers of stocks, pledges of rights, losses, successiots, Iggses of seal,
amendments of seal, changes of address or similar stock transazinducted by
shareholders of the Corporation shall follow the “Guidelines forkS@ymerations of
Public Companies” unless specified otherwise by securities laws andtreqsil

Article 8 — 1

When it is proposed that the Corporation cease public offering diates the Cor-
poration shall submit such proposal for approval by the Shareholdershiyleetc-
cordance with the Company Law of the Republic of China, provided thiatctagse
shall not be varied or amended during the period of registratitnand/or listing on
the Emerging Market of Gre Tai Securities Market, TaiBéock Exchange Corpora-
tion and/or the Gre Tai Securities Market.

Section Il Shareholders Meeting

Article 9

Shareholders’ Meetings of the Corporation are of two types, nar(Blyregular

meetings, and (2) special meetings. Regular meetings shatintened within six

(6) months after the close of each fiscal year. Speciatimgseshall be convened
whenever necessary. The above-stated shareholders’ meetindsestativened by
the Board of Directors unless otherwise provided for in the Compawydf the Re-

public of China.

Article 10

If a shareholder is unable to attend a meeting, he/she may appepreaentative to
attend it by signing/sealing a proxy stating scope of authiimiz = The handling of
proxies shall follow Procedures Governing Using Proxies in Shareholdets{scef
a Public Company issued by the government authority in charge.
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Article 11
Unless otherwise provided for by laws, each share of stock indtpo@tion shall be
entitled to one vote.

Article 12

Expect as provided in the Company Law of the Republic of China, lalidess’
meeting may be held if attended by shareholders representingtmaorene half of
the total issued and outstanding capital stock of the Corporation, soidtiens shall
be adopted at the meeting with the concurrence of a majority ofoties held by
shareholders present at the meeting.

Section IV Directors of the Board and Supervisors

Article 13

The Corporation shall have seven (7) Directors and three (3y\#&sgs, who shall
be elected by the shareholders’ meeting among any persdnsegat ability to act,
and to serve a term of office of three (3) years. All Doecand Supervisors shall
be eligible for re-election.

After the public offering of the shares of the Corporation, the Coliparatay have
two (2) seats of Independent Directors out of the above-mentiomed €8 seats of
Directors, and Independent Directors shall be elected in dexoce with the nomi-
nation system provided in Article 192-1 of the Company Law. Mattdevant to
acceptance of candidate nomination, announcement, etc. shall be proceedeat pursua
to the Company Law, Securities Exchange Law and the relaesdidnd regulations.
The election of Independent Directors and Directors of the Corporahiall be con-
ducted concurrently and the number of the Independent Directors amtboBire be
elected shall be calculated separately.

Article 14

The Board of Directors is consisted of Directors. The Direcstrall elect from
among themselves a Chairman of the Board of Directors and &Yeeman of the
Board of Directors, by a majority in a meeting attended by twet#thirds of the Di-
rectors. The Board of Directors shall have the authority to taddeall matters on
behalf of the Corporation pursuant to the laws and regulations, tlobedrof Incor-
poration of the Corporation, and the resolutions adopted by the Shareholeetisg
and the meeting of the Board of Directors.

Article 14 - 1

The Board of Directors may establish various committees witareint functions.
The committees subordinated to the Board of Directors shall sepclerters and
rules regarding the exercise of rights and duties and whichlshallt in force upon

-44 -



approval by the Board of Directors.

Article 15

The Board of Directors shall hold a meeting at least once every quarter.

The reasons for convention of meetings of the Board of Directolidbghspecified in

the meeting notice and be given to each Director and Supervisor, prdhiaea

meeting of the Board of Directors may be convened at any tirtteeievent of emer-
gency. The notice for convention of meetings of the Board of Directhall be
given to each Director and Supervisor in writing, in the form ettebnic transmis-
sion or facsimile.

Article 16
The authorities of the Board of Directors shall follow the Corgdasw of the Re-
public of China and other applicable regulations.

Article 17

Meetings of the Board of Directors shall be presided by ther@haiof the Board of
Directors. In his absence, acting for him shall be determineddardance with Ar-
ticle 208 of the Company Law of the Republic of China. Other tharBbard of

Directors, anyone who has the right to convene a shareholdershgiskdll preside
that shareholders’ meeting. If there are two (2) or moreopsr&ho have the right
to convene such meeting, a chairman shall be elected among themselves.

Article 18

Expect as otherwise provided in the Company Law of the RepublibiobCa meet-
ing of the Board of Directors may be held if attended by amntgjof total Directors
and resolutions shall be adopted with the concurrence of the mabtitg Directors
present at the meeting. A Director may, by written authtbozatating the scope of
authority, appoint another Director to attend the meeting, providedtigaDirector
may not be acting for two or more Directors.

Article 19

The Corporation may defray compensation to all the Directors andv&grsrwhen
they perform the duties relevant to the Corporation. The Board oftDigeis au-
thorized to determine the compensation for all Directors and Sspes\wbased on the
standards of the industry, taking into account the individual performandheitwhg
term performance of the Corporation, and the business operation tts Gbrpora-
tion. The compensation for Independent Directors may be reasoniergrdi from
Directors.
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Article 19 - 1
The Corporation may purchase liability insurance for Directors and Supervisors.

SectionV  Management

Article 20

The Corporation may appoint a Chief Executive Officer, whose appaibtrdes-
charge and compensation shall follow Article 29 of the Companydfahe Republic
of China and be appointed by a resolution attended by a majority eftdis and
adopted with the concurrence of the majority of the Directors present ae#tmgn

Section VI Accounting

Article 21

After closing of each fiscal year, the following reports shallprepared by the Board
of Directors, and submitted to the regular Shareholders’ meeting for atoepta

1. Business Report;

2. Financial Statements, and

3. Proposal Concerning Appropriation of Net Profits or Losses.

Article 22

If there is any net profit after closing of a fiscal yeghg Corporation shall first pay

business income tax, offset losses in previous years, set dsighd aapital reserve at

10% of the profits left over, provided that no allocation of legs¢mee is required if

the accumulated legal reserve is equal to the total capitalranof the Corporation;

and then set aside or rotate special reserve according to ¢hgetubut by the gov-

ernment authority in charge. Any balance left over shall lbeatkd according to

the following principles:

1. Employee bonus: not less than 5% but no more than 10%. The cash and stock bo-
nus ratio for employee bonus shall be in proportionate to that disdliboitshare-
holders and shall be determined pursuant to Employee Bonus Procedbes of t
Corporation. Stock-type employee bonus may be distributed to quatifired
ployees of affiliates of the Corporation.

2. Compensation of Directors and Supervisors: not less than 1% but no more tha
3%.

3. The balance is shareholders’ dividend, in which cash dividend shall notvee
than 10% of entire dividend.

As the Corporation is a high-tech firm with intensive capitgeexiiture, conditions,

timing, amount and kinds of the above-stated dividend policy may be extljisking

into account economic cycles, industry change and the Corporatiomghgand cash
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demand.
Section VII  Supplementary Provisions

Article 23
The amount of re-investment by the Corporation may exceed 40%paficksn capi-
tal.

Article 24
In regard to all matters not provided for in the Articles of Ipooation, the Company
Law and relevant laws and regulations of the Republic of China shall govern.

Article 25

The Article of Incorporation are agreed to and signed on December 12, 1999 by all the
promoters of the Corporation, and the first Amendment was approved hahe
holders’ meeting on May 12, 2000, the second Amendment on May 4, 2001, the third
Amendment on June 24, 2002, the fourth Amendment on June 24, 2003, the fifth
Amendment on October 26, 2004, the sixth Amendment on June 24, 2005, the seventh
Amendment on June 2, 2006, the eighth Amendment on June 19, 2008, the ninth
Amendment on June 26, 2009, the tenth Amendment on June 24, 2010, the eleventh
Amendment on June 10, 2011 and the twelfth Amendment on June 5, 2012.
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APPENDIX IIl: PROCEDURES FOR ACQUISITION OR DISPOSAL OF
ASSETS (BEFORE AMENDMENT)

Chapter |
Article 1:

Avrticle 2:

Article 3:

WIN Semiconductors Corp.
Procedures for Acquisition or Disposal of Assets

Approved by the AGM on June 5, 2012

General Principles

This Company's acquisition or disposal of assets should be made in ac-
cordance with the following Procedures. Any other matters not set forth
in the Procedures shall be dealt with in accordance with the applicable
laws, rules, and regulations.

The term "assets" as used in these Procedures includesdiénigil

1.

7.

Securities (including stocks, government bonds, corporate bonds, fi-
nancial bonds, securities representing interest in a fund, depositary
receipts, call (put) warrants, beneficial interest secuyittesl as-
set-backed securities).

. Real property and other fixed assets.

. Memberships.

. Patents, copyrights, trademarks, franchise rights, and othegibita
assets.

. Derivatives.

. Assets acquired or disposed of in connection with mergers, demergers

acquisitions, or transfer of shares in accordance with law.

Other major assets.

Terms used in this Procedure are defined as follows:

1.

Derivatives: refer to forward contracts, options contracts, futmes
tracts, leverage contracts, and swap contracts, and compound con-
tracts combining the above products, whose value is derived from as-
sets, interest rates, foreign exchange rates, indexes or othiestisite

The term "forward contracts” does not include insurance contracts,
performance contracts, after-sales service contracts, laomgeasing
contracts, or long-term purchase (sales) agreements.

2. Assets acquired or disposed through mergers, demergers, amugisit
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Article 4:

or transfer of shares in accordance with law: refer totassguired

or disposed through mergers, demergers, or acquisitions conducted
under the Business Mergers and Acquisitions Act, Financial Holding
Company Act, Financial Institution Merger Act and other actspor t
transfer of shares from another company through issuance of new
shares of its own as the consideration therefore (hereinatesfeér

of shares") under the sixth paragraph of Article 1560f the Company
Act.

. Related party: refers to “related parties” as define8tatement of

Financial Accounting Standards No. 6 published by the ROC Ac-
counting Research and Development Foundation (ARDF).

. Subsidiary: refers to “subsidiary” as defined in Statemeinisnan-

cial Accounting Standards Nos. 5 and 7 published by the ARDF.

. Professional appraiser: refers to a real property appaaisgner per-

son duly authorized by law to engage in the value appraisal of real
property or other fixed assets.

. Date of occurrence: refers to the date of contract sigmiatg of

payment, date of consignment trade, date of transfer, dates of the
Boards of Directors resolutions, or other date that can confirm the
counterpart and monetary amount of the transaction, whichever date
is earlier; provided, for investment for which approval of the ecamp
tent authority is required, the earlier of the above date or tieecdat
receipt of approval by the competent authority shall apply.

. Mainland China area investment: refers to investments in the ma

land China area approved by the Ministry of Economic Affairs In-
vestment Commission or conducted in accordance with the provisions
of the Regulations Governing Permission for Investment or Technical
Cooperation in the Mainland Area.

. Net worth: refers to the value calculated according to thetl&han-

cial reports audited or reviewed by the certified public acemiat
(CPAS).

Professional appraisers and their officers, CPAs, attorneyseaurities
underwriters that provide the Company with appraisal reports, CPA's
opinions, attorney's opinions, or underwriter's opinions shall not be a re-
lated party of any party to the transaction.
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Chapter Il Disposition Procedures

Section | Establishment of Disposition Procedures

Article 5:  The Company shall establish the procedures for the acquisittis or
posal of assets. After the procedures have been approved by the Board of
Directors, they shall be submitted to each supervisor, and then to a
shareholders meeting for approval; the same applies when the proce-
dures are amended. If any Director expresses dissent and it is contained
in the minutes or a written statement, the Company shall submit the Di-
rector's dissenting opinion to each supervisor.
When the procedures for the acquisition and disposal of assetsbare s
mitted for discussion by the Board of Directors pursuant torheegding
paragraph, the Board of Directors shall take into full consiaderaach
independent director's opinions. If an independent director objects to or
expresses reservations about any matter, it shall be recordeel mi-
nutes of the Board of Directors meeting.

Article 6:  The Company specifies the following items in the procedures:
1. The scope of assets: refer to Article 2 of the Procedure.

2. Appraisal procedures:

(1) The units responsible for implementation should report the reasons
for acquisition or disposition of assets, subject matter, transaction
counterparties, transaction price, terms of payment, and appraisal
results or evaluation reports etc. to the level in-charge for decision
making.

(2) The means of price determination:

i. In acquiring or disposing real estate and other fixed aseéts:
to Article 8 in Section 2 of the Procedure.

il. In acquiring or disposing securities:

(i) The price of securities trading at a centralized stesirex-
change market or at the place of business of a securities f
is determined by its listed price or market price.

(i) The price of securities not trading at a centralizedisges
exchange market, at the place of business of a securities firm
or at a private placement: refer to Article 9 in Section 2 of
the Procedure.
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iii. In acquiring or disposing memberships or intangible assets: re
fer to Article 10 in Section 2 of the Procedure.

iv. Related party transactions: refer to Section 3 of the Procedure.

v. Engaging in derivatives trading: refer to Section 4 of thed?roc
dure.

vi. Assets acquired or disposed of through mergers and consolida-
tions, splits, acquisitions and assignment of shares: refer to
Section 5 of the Procedure.

3. Operating procedures:

(1) Degree of authority delegated and the levels to which authority is
delegated
The acquisition and disposition of assets should be decided in ac-
cordance with the Company's delegation of authorization and in
the following situations, provided, however, the matters shall be
approved by the Board of Directors in advance:

I. In acquiring or disposing real estate.

ii. In acquiring or disposing of securities for any individual $ran
action, where the transaction amount reaches 10 percent or
more of the Company’s net worth.

ii. Assets acquired or disposed of through mergers and consolida-
tions, splits, acquisitions, and assignment of shares.

iv. In acquiring of securities (excluding balancing funds, bond
funds and money market funds), where the accumulated origi-
nal costs of securities (excluding balancing funds, bond funds
and money market funds) reaches 60 percent or more of the
Company’s net worth.

v. In acquiring of individual security (excluding balancing funds,
bond funds and money market funds), where the accumulated
original costs of the security reaches 10 percent or more of the
Company’s net worth.

vi. In acquiring or disposing of assets other than real property from
or to a related party and the transaction amount reaches 20 per-
cent or more of paid-in capital, 10 percent or more of the Com-
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pany's total assets, or NT$300 million or more.

(2) The units responsible for implementation
i. Securities: the finance department.

il. Real estate, other fixed assets, memberships, intangil#ésass
the using department or the relevant department in-charge of
assets management.

iii. Derivatives: the finance department.

iv. Assets acquired or disposed of through mergers and consolida-
tions, splits, acquisitions, and assignment of shares: the project
team assembled by the relevant departments.

4. Public announcement and regulatory filing procedures: refer to Chap-
ter 11l of the Procedure.

5. Total amounts of real estate and securities acquired byaiim@aty
and each subsidiary not for business use in, and limits on individual
securities.

(1) The total amount of any real estate purchased by the Company not
for business use may not exceed 50 percent of the Company’s net
worth; the total amount of any real estate purchased by each sub-
sidiary of the Company not for business use may not exceed 50
percent of the Company's net worth.

(2) The total amount of all security investments by the Company and
all of its subsidiaries may not exceed 100 percent of the Compa-
ny's net worth.

(3) The amount of security investment by the Company in each indi-
vidual security may not exceed 50 percent of the Company’s net
worth; the amount of security investment by the Company and all
of its subsidiaries in each individual security may not exceed 100
percent of the Company's net worth. The amount of security in-
vestment by each subsidiary of the Company in each individual
security may not exceed 20 percent of the Company's net worth.

6. Control procedures for the acquisition and disposal of assets by sub-
sidiaries

(1) The Company shall urge its subsidiaries to enact the “Procedures
for Acquisition or Disposal of Assets” and implement the proce-
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Article 7:

dures in accordance with proper authorizations of the organiza-
tions.

(2) The Company shall supervise its subsidiaries to assure the latter’s
acquisition or disposal of assets are in compliance with the “Pro-
cedures for Acquisition or Disposal of Assets”.

7. The Company's persons-in-charge engages in any acquisitiog- or di
posal of assets shall follow the Procedures in order to prevent the
Company from incurring any losses. Should there be any violation of
related regulations or the Procedures. Subsequent castigatigo is s
ject to the related personnel guidelines and procedures ofaime C

pany.

With respect to the Company's acquisition or disposal of asseis that
subject to the approval of the Board of Directors under the Company's
procedures or other laws or regulations, if a director expresses dissent
and it is contained in the minutes or a written statement, the Company
shall submit the director's dissenting opinion to each supervisor.

When a transaction involving the acquisition or disposal of assets is
submitted for discussion by the Board of Directors pursuant to the pre
ceding paragraph, the Board of Directors shall take into full camside
tion each independent director's opinions. If an independent director ob-
jects to or expresses reservations about any matter, ibghadtorded in

the minutes of the Board of Directors meeting.

Section Il Acquisition or Disposal of Assets

Avrticle 8:

In acquiring or disposing of real property or other fixed asdetserthe
transaction amount reaches 20 percent of the Company's paid-in capital
or NT$300 million or more, the Company, unless transacting with a
government agency, engaging others to build on its own land, engaging
others to build on rented land, or acquiring or disposing of machinery
and equipment for business use, shall obtain an appraisal report prior to
the date of occurrence of the event from a professional appraiser and
shall further comply with the following provisions:

1. Where due to special circumstances it is necessary to diveted
price, specified price, or special price as a reference l@asithe
transaction price, the transaction shall be submitted for approval in
advance by the Board of Directors, and the same procedure shall be
followed for any future changes to the terms and conditions of the
transaction.

-B3 -



Article 9:

Article 10:

2. Where the transaction amount is NT$1 billion or more, appraisals
from two or more professional appraisers shall be obtained.

3. Where any one of the following circumstances applies with cespe
the professional appraiser's appraisal results, unless all theisabpr
results for the assets to be acquired are higher than tisadteon
amount, or all the appraisal results for the assets to be disposesl of
lower than the transaction amount, a CPA shall be engaged to per-
form the appraisal in accordance with the provisions of Statement of
Auditing Standards No. 20 published by the ARDF and render a spe-
cific opinion regarding the reason for the discrepancy and the-appro
priateness of the transaction price:

(1) The discrepancy between the appraisal result and the transaction
amount is 20 percent or more of the transaction amount.

(2) The discrepancy between the appraisal results of two or more
professional appraisers is 10 percent or more of the transaction
amount.

4. No more than 3 months may elapse between the date of the appraisal
report issued by a professional appraiser and the contract executi
date; provided, where the publicly announced current value for the
same period is used and not more than 6 months have elapsed, an
opinion may still be issued by the original professional appraiser.

The Company acquiring or disposing of securities shall, prior tdaiee

of occurrence of the event, obtain financial statements of the issuing
company for the most recent period, certified or reviewed by a CPA, for
reference in appraising the transaction price, and if the dollar amount of
the transaction is 20 percent of the Company's paid-in capital or NT$300
million or more, the Company shall additionally engage a CPA prior to
the date of occurrence of the event to provide an opinion regarding the
reasonableness of the transaction price. If the CPA needs to use the re-
port of an expert as evidence, the CPA shall do so in accordance with the
provisions of Statement of Auditing Standards No. 20 published by the
ARDF. This requirement does not apply, however, to publicly quoted
prices of securities that have an active market, or where otherwise pro-
vided by regulations of the Financial Supervisory Commission (FSC).
Where the Company acquires or disposes of memberships or intangible
assets and the transaction amount reaches 20 percent or more of paid-in
capital or NT$300 million or more, the Company shall engage a CPA
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prior to the date of occurrence of the event to render an opinion on the
reasonableness of the transaction price; the CPA shall comply with the
provisions of Statement of Auditing Standards No. 20 published by the
ARDF.

Article 10-1: The calculation of the transaction amounts referred to in the prgcedi

Article 11:

three Articles shall be done in accordance with second paragraph of Ar-
ticle 29 herein, and "within the preceding year" as used herein refers to
the year preceding the date of occurrence of the current transaction.
Items for which an appraisal report from a professional appraiser or a
CPA's opinion has been obtained need not be counted toward the trans-
action amount.

Where the Company acquires or disposes of assets through caart auct
procedures, the evidentiary documentation issued by the court may be
substituted for the appraisal report or CPA opinion.

Section Ill Related Party Transactions

Article 12:

Article 13:

When the Company engages in any acquisition or disposal of agsets f

or to a related party, in addition to ensuring that the necessary resolutions
are adopted and the reasonableness of the transaction terms is appraised,
if the transaction amount reaches 10 percent or more of the Company's
total assets, the Company shall also obtain an appraisal report from a
professional appraiser or a CPA's opinion in compliance with the provi-
sions of the preceding Section and this Section.

The calculation of the transaction amount referred to in the preredin
paragraph shall be made in accordance with Article 10-1 herein.

When judging whether a trading counterparty is a related paragdn
tion to legal formalities, the substance of the relationship stedl be
considered.

When the Company intends to acquire or dispose of real property from
or to a related party, or when it intends to acquire or dispose of assets
other than real property from or to a related party and the transaction
amount reaches 20 percent or more of paid-in capital, 10 percent or more
of the Company's total assets, or NT$300 million or more, the Company
may not proceed to enter into a transaction contract or make a payment
until the following matters have been approved by the Board of Direc-
tors and recognized by the supervisors:
1. The purpose, necessity and anticipated benefit of the acquisition o
disposal of assets.
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2. The reason for choosing the related party as a trading counterparty.

3. With respect to the acquisition of real property from a relpsety,
information regarding appraisal of the reasonableness of theprel
nary transaction terms in accordance with Article 14 and Article 15.

4. The date and price at which the related party originally aedjuire
real property, the original trading counterparty, and that trading
counterparty's relationship to the Company and the related party.

5. Monthly cash flow forecasts for the year commencing fronatttie-
ipated month of signing of the contract, and evaluation of the neces-
sity of the transaction, and reasonableness of the funds utilization.

6. An appraisal report from a professional appraiser or a Gipiison
obtained in compliance with the preceding Article.

7. Restrictive covenants and other important stipulations associdked w
the transaction.

The calculation of the transaction amounts referred to in thesghirer
paragraph shall be made in accordance with second paragrapk 2#icl
herein, and "within the preceding year" as used herein reféhetyear
preceding the date of occurrence of the current transactions ltieat
have been approved by the Board of Directors and recognize@ lsy-th
pervisors need not be counted toward the transaction amount.

With respect to the acquisition or disposal of business-use machinery and
equipment between the Company and its subsidiaries, the Company's
Board of Directors delegate the Chairman of Board of Diredimrde-

cide such matters when the transaction is within 10 percent ofaitme C
pany's net value and subsequently submitted to and ratified by the nex
Board of Directors meeting.

When a matter is submitted for discussion by the Board of Dmecto
pursuant to the preceding paragraph, the Board of Directors shall take
into full consideration each independent director's opinions. If an inde-
pendent director objects to or expresses reservations about aay, matt
shall be recorded in the minutes of the Board of Directors meeting.

Article 14: The Company that acquires real property from a related pattyesa-
luate the reasonableness of the transaction costs by the following means:

1. Based upon the related party's transaction price plus necedsagegti
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Article 15:

on funding and the costs to be duly borne by the buyer. "Necessary
interest on funding" is imputed as the weighted-average interest rat
on borrowing in the year the Company purchases the property; pro-
vided, it may not be higher than the maximum non-financial industry
lending rate announced by the Ministry of Finance.

2. Total loan value appraisal from a financial institution whaee re-
lated party has previously created a mortgage on the propeedygas s
rity for a loan; provided, the actual cumulative amount loaned by the
financial institution shall have been 70 percent or more of the-finan
cial institution's appraised loan value of the property and the pdriod o
the loan shall have been 1 year or more. However, this shall rigt app
where the financial institution is a related party of onehefttading
counterparties.

Where land and structures thereupon are combined as a single property
purchased in one transaction, the transaction costs for the landeand th
structures may be separately appraised in accordance with ithe
means listed in the preceding paragraph.

The Company that acquires real property from a relatey pad ap-
praises the cost of the real property in accordance withafigtsecond
paragraphs of this Article shall also engage a CPA to decppraisal
and render a specific opinion.

When the Company acquires real property from a related padyne

of the following circumstances exists, the acquisition shall be coediuc

in accordance with Article 13 and the preceding three paragrapmst do

apply:

1. The related party acquired the real property through inheritance or as a
gift.

2. More than 5 years will have elapsed from the time the refsteg
signed the contract to obtain the real property to the signingfatate
the current transaction.

3. The real property is acquired through signing of a joint development
contract with the related party.

When the results of the Company's appraisal conducted in accordance
with first and second paragraphs of the preceding Article are uniformly
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lower than the transaction price, the matter shall be handled in com-

pliance with Article 16. However, where the following circumstances

exist, objective evidence has been submitted and specific opinions on

reasonableness have been obtained from a professional real property ap-

praiser and a CPA have been obtained, this restriction shall not apply:

1. Where the related party acquired undeveloped land or leased land for
development, it may submit proof of compliance with one of the fol-
lowing conditions:

(1) Where undeveloped land is appraised in accordance with the
means in the preceding Article, and structures according to the re-
lated party's construction cost plus reasonable construction profit
are valued in excess of the actual transaction price. The "reasona-
ble construction profit" shall be deemed the average gross operat-
ing profit margin of the related party's construction division over
the most recent 3 years or the gross profit margin for the construc-
tion industry for the most recent period as announced by the Min-
istry of Finance, whichever is lower.

(2) Completed transactions by unrelated parties within the preceding
year involving other floors of the same property or neighboring or
closely valued parcels of land, where the land area and transaction
terms are similar after calculation of reasonable price discrepan-
cies in floor or area land prices in accordance with standard prop-
erty market practices.

(3) Completed leasing transactions by unrelated parties for other
floors of the same property from within the preceding year, where
the transaction terms are similar after calculation of reasonable
price discrepancies among floors in accordance with standard
property leasing market practices.

2. Where the Company acquiring real property from a relateg peot
vides evidence that the terms of the transaction are sitoiléie
terms of transactions completed for the acquisition of neighboring or
closely valued parcels of land of a similar size by unrelptaties
within the preceding year.

Completed transactions for neighboring or closely valued parcisaf

in the preceding paragraph in principle refers to parcels on the sa

an adjacent block and within a distance of no more than 500 meters or
parcels close in publicly announced current value; transactionnfor si
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Article 16:

larly sized parcels in principle refers to transactions comglby unre-
lated parties for parcels with a land area of no less thanr6émef the
property in the planned transaction; within the preceding yearsreder
the year preceding the date of occurrence of the acquisition oédhe

property.

Where the Company acquires real property from a relatedgratie
results of appraisals conducted in accordance with Article 14 and Article
15 are uniformly lower than the transaction price, the following steps
shall be taken:

1. A special reserve shall be set aside in accordance witlieA 1, pa-
ragraph 1 of the Securities and Exchange Act against the ddéeren
between the real property transaction price and the appraised cost, and
may not be distributed or used for capital increase or issuarime of
nus shares. Where the Company uses the equity method to account
for its investment in another company, then the special resdtgd ca
for under Article 41, paragraph 1 of the Securities and Exchange Act
shall be set aside pro rata in a proportion consistent with the sha
the Company's equity stake in the other company.

2. Supervisors shall comply with Article 218 of the Company Law.

3. Actions taken pursuant to subparagraph 1 and subparagraph 2 shall be
reported to a shareholders’ meeting, and the details of the tiiansac
shall be disclosed in the annual report and any investment prospectus.

The Company that has set aside a special reserve under teeipge
paragraph may not utilize the special reserve until it hesgrezed a

loss on decline in market value of the assets it purchasegratraum,

or they have been disposed of, or adequate compensation has been made,
or the status quo ante has been restored, or there is other evaidance
firming that there was nothing unreasonable about the transaatidn, a

the FSC has given its consent.

When the Company obtains real property from a related partyalit sh
also comply with the preceding two paragraphs if there is othéerse
indicating that the acquisition was not an arms length transaction.

Section IV Engaging in Derivatives Trading

Article 17:

The Company engages in derivatives trading shall be in ancerdath
the following trading principles and strategies:
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1. Types of derivatives:

The Company can only engage in derivatives trading for hedging
purpose. The mainly type of derivatives are forward contracts and
option contracts.

2. Operating or hedging strategies:

Engaging in derivatives trading is to assist the risk management of
the Company, and hedging should be the only concern. To avoid
credit risk, the trading counterparties shall be those financial insti-
tutions that have business relationships with the Company.

3. Segregation of duties:

(1) The finance department: in charge of derivative trading in accor-
dance with the Procedures shall collect market information from
time to time, be familiar with the relative laws, regulations and the
skills of trading, periodically calculate the net position deriving
from foreign assets against liabilities of the Company, process the
hedging in consistent with the Company’s strategy and provide
information to managing, sales, and purchasing units in time for
decision making.

(2) The accounting department: the derivatives transactions shall be
recorded, reported in the financial statements and calculated rea-
lized gains or losses and unrealized gains or losses in accordance
with Generally Accepted Accounting Principles.

(3) The auditing department: regularly and non-regularly auditing the
derivative transactions in accordance with internal audit system.

4. Essentials of performance evaluation

The finance department shall regularly evaluate net gains or losses
and unsettled contract, and report to authorized manager for decision
reference and performance evaluation to correct and improve the
strategy.

5. Total amount of derivatives contracts that may be traded and the
maximum loss limit on total trading and for individual contracts:

(1) Derivatives trading for hedging purpose:

i. Total aggregate contract amount: the total amount of derivatives
which the Company is capable to take is based on 100% of lat-
est quarterly revenue amounts.
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ii. Capped amount on losses of contracts: the capped amount on
losses of each individual contract shall not exceed 10 percent of
the specific contract amount, the capped amount on losses of all
contracts shall not exceed 30 percent of the total contracts
amount. Chairman’s approval is required in special circums-
tances.

(2) Derivatives trading for trading purpose:

The Company shall not engage in derivatives trading for trading
purpose.

Article 18: Risk management:

1. Risk management measures are as below:

(1) Credit risk management:
Credit risk is controlled by restricting the counterparties that the
Company deals with to those who either have banking relationship
with the Company or are internationally renowned and can pro-
vide sufficient information.

(2) Market risk management:
Market risk arising from the fluctuations of foreign exchange rates
or from other factors shall be closely monitored and controlled.

(3) Liquidity risk management:
Liquidity risk should be controlled by restricting counterparties to
those who have adequate facility, sufficient information, and siza-
ble trading capacity and capability to enter into transactions in any
markets.

(4) Cash flow risk management:
The Company shall maintain adequate level of quick assets and
credit facilities to meet the cash settlement requirement.

(5) Operating risk management:
Delegation systems and operating procedures set forth herein are
employed to control operating risk.

(6) Legal risk management:
Any legal documents in respect of financial derivative transac-
tions shall first be reviewed by legal department before being ex-
ecuted to control legal risk.

2. Different personnel shall be assigned for trading, confirmadtiah
settlement.
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Article 19:

Article 20:

3. Personnel who are in charge of risk evaluation, monitoring and con-
trolling shall not be in same department as those described inethe p
ceding paragraph, and reporting shall be made to the Board of Direc-
tors.

4. The transaction associated with hedging purpose for business re-
guirements shall be evaluated twice per month by finance degratit
and the evaluation reports shall be submitted to CEO.

5. The authorized trader will need to submit hedging objects, types of
transaction and details to authorized manager for approval before de-
rivatives trading, and shall report to the most recent Boaidiret-
tors meeting.

Management principles by the Board of Directors:

1. The Board of Directors shall appoint CEO to monitor and control the
trading risk of derivatives at all times and periodically ssse
whether the result of trading is consistent with the management policy
and whether the risk undertaking is within the ambit permitted.

2. Appointed by the Board, the CEO should be responsible for regularly
reviewing the adequacy of the current risk management measeres
consistency with the principles and procedures set forth herein. Once
having identified unusual transactions and performances, the CEO
needs undertake any actions deemed necessary to correct thensitua
and report to the Board immediately.

In accordance with the relevant regulations, a reference bobkehal
established and maintained to record the Company's financial derivative
transactions

Internal audit personnel is required to evaluate the suitability of the in-
ternal control system in connection with financial derivative transactions
on a regular basis, to conduct auditing on how well the related depart-
ments according to the Procedures, and to make report on a monthly ba-
sis. Should there be any violation found, a written report is needed to no-
tify the supervisors.

Section V Merger, Spin-off, Acquisition and Transfer of Shares

Article 21:

The Company that conducts a merger, demerger, acquisition, oertransf
of shares, shall, prior to convening the board of directors to resolve on

the matter, engage a CPA, attorney, or securities underwriter to give an
opinion on the reasonableness of the share exchange ratio, acquisition
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price, or distribution of cash or other property to shareholders, and sub-
mit it to the board of directors for deliberation and passage.

Article 22: The Company participating in a merger, demerger, acquisititmangr
fer of shares shall prepare a public report to shareholders detailing im-
portant contractual content and matters relevant to the merger, demerger,
or acquisition prior to the shareholders meeting and include it along with
the expert opinion referred to in paragraph 1 of the preceding Article
when sending shareholders notification of the shareholders meeting for
reference in deciding whether to approve the merger, demerger, or ac-
quisition. Provided, where a provision of another act exempts a company
from convening a shareholders’ meeting to approve the merger, demerger,
or acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the companiespaeastici
ing in a merger, demerger, or acquisition fails to convene or pasoa
lution due to lack of a quorum, insufficient votes, or other legal cestri
tion, or the proposal is rejected by the shareholders meetinGpthpa-
nies shall immediately publicly explain the reason, the follow-@asn
ures, and the preliminary date of the next shareholders meeting.

Article 23:  The Company patrticipating in a merger, demerger, or acquisiiall
convene a board of directors meeting and shareholders meeting on the
day of the transaction to resolve matters relevant to the meegaerger,
or acquisition, unless another act provides otherwise or the FSC is noti-
fied in advance of extraordinary circumstances and grants consent.

A company patrticipating in a transfer of shares shall calba® of Di-
rectors meeting on the day of the transaction, unless anothepwictegr
otherwise or the FSC is notified in advance of extraordinaguiis-
tances and grants consent.

When participating in a merger, demerger, acquisition, or tramsfer
another company's shares, a company that is listed on an exchéage or
its shares traded on an OTC market shall prepare a fulewriécord of
the following information and retain it for 5 years for reference:

1. Basic identification data for personnel: Including the occupational
titles, names, and national ID numbers (or passport numbers in the
case of foreign nationals) of all persons involved in the planning or
implementation of any merger, demerger, acquisition, or transfer of
another company's shares prior to disclosure of the information.
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Article 24:

Article 25:

2. Dates of material events: Including the signing of angrett intent
or memorandum of understanding, the hiring of a financial or legal
advisor, the execution of a contract, and the convening of a Board of
Directors meeting.

3. Important documents and minutes: Including merger, demerger, ac-
quisition, and share transfer plans, any letter of intent or memoran-
dum of understanding, material contracts, and minutes of Board of
Directors meetings.

When participating in a merger, demerger, acquisition, or tramsfer
another company's shares, a company that is listed on an exchéage or
its shares traded on an OTC market shall, within 2 days comngenci
immediately from the date of passage of a resolution by thel lodali-
rectors, report (in the prescribed format and via the Intdrastd in-
formation system) the information set out in subparagraphs 1 and 2 of
the preceding paragraph to the FSC for recordation.

Where any of the companies participating in a merger, demeuanggsi- a
sition, or transfer of another company's shares is neithed listein ex-
change nor has its shares traded on an OTC market, the comsmy(s)
listed or traded shall sign an agreement with such company whikreby
latter is required to abide by the provisions of paragraphs 3 and 4.

Every person participating in or privy to the plan for merger, dgne
acquisition, or transfer of shares shall issue a written undertaking of con-
fidentiality and may not disclose the content of the plan prior to public
disclosure of the information and may not trade, in their own name or
under the name of another person, in any stock or other equity security

of any company related to the plan for merger, demerger, acquisition, or

transfer of shares.

The Companies participating in a merger, demerger, acquisition, or

transfer of shares may not arbitrarily alter the share exchangerat

acquisition price unless under the below-listed circumstances, and shall
stipulate the circumstances permitting alteration in the contract for the
merger, demerger, acquisition, or transfer of shares:

1. Cash capital increase, issuance of convertible corporate bonds, or the
issuance of bonus shares, issuance of corporate bonds with warrants,
preferred shares with warrants, stock warrants, or other equédba
securities.
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Article 26:

Article 27:

. An action, such as a disposal of major assets, that affeatsrtipa-

ny's financial operations.

. An event, such as a major disaster or major change in techndlagy, t

affects shareholder equity or share price.

. An adjustment where any of the companies participating in éngem

demerger, acquisition, or transfer of shares from another company,
buys back treasury stock.

. An increase or decrease in the number of entities or compaties p

ticipating in the merger, demerger, acquisition, or transfer of shares.

. Other terms/conditions that the contract stipulates may bedkad

that have been publicly disclosed.

The contract for participation by the Company in a merger, demer
acquisition, or of shares shall record the rights and obligations of the

companies participating in the merger, demerger, acquisition, or transfer

of shares, and shall also record the following:

1.

2.

Handling of breach of contract.

Principles for the handling of equity-type securities previoissiyed
or treasury stock previously bought back by any company that is e
tinguished in a merger or that is demerged.

. The amount of treasury stock participating companies are peEamit

under law to buy back after the record date of calculation ofrtie s
exchange ratio, and the principles for handling thereof.

. The manner of handling changes in the number of participating enti-

ties or companies.

. Preliminary progress schedule for plan execution, and anticipated

completion date.

. Scheduled date for convening the legally mandated shareholders

meeting if the plan exceeds the deadline without completion, and re-
levant procedures.

After public disclosure of the information, if any company pading
in the merger, demerger, acquisition, or share transfer intends further to

carry out a merger, demerger, acquisition, or share transfer with another

company, all of the participating companies shall carry out anew the
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Article 28:

Chapter Il
Article 29:

procedures or legal actions that had originally been completed toward
the merger, demerger, acquisition, or share transfer; except that where
the number of participating companies is decreased and a participating
company's shareholders meeting has adopted a resolution authorizing the
board of directors to alter the limits of authority, such participating
company may be exempted from calling another shareholders meeting to
resolve on the matter anew.

Where any of the companies participating in a merger, demacgei-

sition, or transfer of shares is not a public company, the Company shall
sign an agreement with the non-public company whereby the latter is
required to abide by the provisions of Article 23, Article 24, and Article
27.

Public Disclosure of Information

Under any of the following circumstances, the Company acquring
disposing of assets shall publicly announce and report the relevant in-
formation on the FSC's designated website in the appropriate format as
prescribed by regulations within 2 days commencing immediately from
the date of occurrence of the event:

1. Acquisition or disposal of real property from or to a relatatypar
acquisition or disposal of assets other than real property fromar t
related party where the transaction amount reaches 20 percent or
more of paid-in capital, 10 percent or more of the company's tetal as
sets, or NT$300 million or more; provided, this shall not apply to
trading of government bonds or bonds under repurchase and resale
agreements.

2. Merger, demerger, acquisition, or transfer of shares.

3. Losses from derivatives trading reaching the limits on agtgeg
losses or losses on individual contracts set out in the procedures
adopted by the Company.

4. Where an asset transaction other than any of those referredhi® |
preceding three subparagraphs, a disposal of receivables by a finan
cial institution, or an investment in the mainland China areehesac
20 percent or more of paid-in capital or NT$300 million; provided,
this shall not apply to the following circumstances:

(1) Trading of government bonds.
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(2) Trading of bonds under repurchase/resale agreements.

(3) Where the type of asset acquired or disposed is equip-
ment/machinery for business use, the trading counterparty is not a
related party, and the transaction amount is less than NT$500 mil-
lion.

(4) Where land is acquired under an arrangement on engaging others
to build on the company's own land, engaging others to build on
rented land, joint construction and allocation of housing units, joint
construction and allocation of ownership percentages, or joint con-
struction and separate sale, and the amount the company expects to
invest in the transaction is less than NT$500 million.

The amount of transactions above shall be calculated as follows:
1. The amount of any individual transaction.

2. The cumulative transaction amount of acquisitions and disposals of
the same type of underlying asset with the same trading coariterp
within the preceding year.

3. The cumulative transaction amount of real property acquisitions and
disposals (cumulative acquisitions and disposals, respectivelyjwith
the same development project within the preceding year.

4. The cumulative transaction amount of acquisitions and disposals (cu-
mulative acquisitions and disposals, respectively) of the samatgecur
within the preceding year.

"Within the preceding year" as used in the preceding paragrésb te

the year preceding the date of occurrence of the current tt@mmsac
Items duly announced in accordance with these Regulations need not be
counted toward the transaction amount.

The Company shall compile monthly reports on the status of dessgati
trading engaged in up to the end of the preceding month by itself and any
subsidiaries that are not domestic public companies and enter dhe inf
mation in the prescribed format into the information reporting websit
designated by the FSC by the 10th day of each month.

When the company at the time of public announcement makes an error
or omission in an item required by regulations to be publicly announced
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Article 30:

and so is required to correct it, all the items shall be ggatticly an-
nounced and reported in their entirety.

The Company acquiring or disposing of assets shall keep all méleva
contracts, meeting minutes, log books, appraisal reports and C&A, att
ney, and securities underwriter opinions at the company headquarters,
where they shall be retained for 5 years except where anothproac
vides otherwise.

Where any of the following circumstances occurs with respect
transaction that the Company has already publicly announced and re-
ported in accordance with the preceding Article, a public report of rele-
vant information shall be made on the information reporting website
designated by the FSC within 2 days commencing immediately from the
date of occurrence of the event:
1. Change, termination, or rescission of a contract signed in regtre t
original transaction.

2. The merger, demerger, acquisition, or transfer of shares isomat ¢
pleted by the scheduled date set forth in the contract.

3. Change to the originally publicly announced and reported information.

Chapter IV Miscellaneous

Article 31:

Information required to be publicly announced and reported in accor-
dance with the provisions of Chapter Il on acquisitions and disposals of
assets by a subsidiary of the company that is not itself a public company
in Taiwan shall be reported by the Company.

The paid-in capital or total assets of the Company shahdastandard

for determining whether or not a subsidiary referred to in theegheg
paragraph is subject to first paragraph of Article 29, requiripgldic
announcement and regulatory filing in the event the type of transaction
specified therein reaches 20 percent of paid-in capital or 1@mieot

the total assets.

Article 31-1: In the case of a foreign subsidiary whose shares have no par value or

Article 32:

par value other than NT$10, for the calculation of transaction amounts of
20 percent of paid-in capital under Articles 8 to 10 and 13, 10 percent of
shareholders’ equity shall be substituted.

Commitment to the ROC GreTai Securities Market

1. The Company shall not waive subsequent right(s) of subscribiclg sto
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in WIN SEMI. USA, INC. and Win Semiconductors Cayman Islands
Co., Ltd. newly issued for the purpose of capital increase. In ogse a
strategic alliance or other waiving of such right thatgpraved the
ROC GreTai Securities Market, special resolution of the Baoérd
Directors shall be obtained for waiving the right.

2. Any amendments of the preceding paragraph shall be announced on
the Market Observation Post System (MOPS) and reported to the
ROC GreTai Securities Market.

Article 33: The Procedures shall become effective upon approval by the Board of
Directors and be reported to the shareholders’ meeting. The same applies
in case of any revisions.
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APPENDIX IV: DIRECTORS’AND SUPERVISORS’ REMUNERATION A ND
EMPLOYEES' BONUS

1. The Board adopted a proposal for 2013 compensation to directors and supervisor

and employees' cash bonus at its Meeting on March 07, 2014. The proposal wa

below:
Unit: NT$
Item 2013
Directors’ and supervisors’ remuneration 49,900,000
Employees’ cash bonus 166,400,000

The amounts of the above-mentioned items, which have been expensed under the

Company's 2013 income statements, do not differ materially from the amounts
proposed by the Board.

APPENDIX V: EFFECT UPON BUSINESS PERFORMANCE, EARNINGS

PER SHARE AND RETURN ON EQUITY OF ANY STOCK DIVIDEND
DISTRIBUTION

No stock dividend distributed, not applicable.
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APPENDIX VI: SHAREHOLDING OF DIRECTORS AND SUPERVISORS

WIN Semiconductors Corp.
Shareholding of Directors and Supervisors

Book closure date: April 22, 2014

. ) Shareholding
Position Name Shareholding _
ratio (%)
Chairman Dennis Chen 22,305,571 3.01%
Director Cheng-Hui Wang 1,563,000 0.21%
Director Yu-Chi Wang 2,458,243 0.33%
Director William Chang 928,000 0.13%
Director Steve Chen 3,458,368 0.47%
'“g?r‘;i?grem Chao-Shun Chang 0 0.00%
'“g?r‘;i?grem Wei-Lin Wang 0 0.00%
Subtotal Directors 30,713,182 4.15%
International Fiber Tech-
SUPSNVISOr | o ecemiatve: Shin-Chuan 6300000 0.85%
Hsieh
Supervisor Mei-Lan Wang 0 0.00%
Supervisor Cheng-Li Huang 0 0.00%
Subtotal Supervisors 6,300,000 0.85%

1. Total issued shares: 740,637,928 shares.

2. The minimum required combined shareholding of all directors by law:
23,700,414 shares.
The minimum required combined shareholding of all supervisors by law:
2,370,041 shares.

3. The combined shareholding of all directors on the book closure date:
30,713,18%hares (4.15%).
The combined shareholding of all supervisors on the book closure date:
6,300,000 shares (0.85%)
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