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|. MEETING PROCEDURE

WIN Semiconductors Corp.
Procedure for the 2017 Annual General Shareholderd¥eeting

|. Call the Meeting to Order
[I. Chairperson Remarks
lll. Report Items
IV. Proposed Items
V. Discussion Items
VI. Directors Election
VII. Other Items
[IX. Special Motions

IX. Adjournment



II. MEETING AGENDA

WIN Semiconductors Corp.
Agenda of the 2017 Annual General Shareholders’ Méeag

Time: 9:00 a.m., June 16, Friday, 2017
Place: 2F, No. 68, Wunef'Bt., Guishan District, Taoyuan City, Taiwan, R.O.C
(Fullon Hotel Linkou)

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

[ll. Report Items

1. 2016 business report

2. 2016 Audit Committee's review report

3. 2016 employees' profit sharing bonus and Directangipensation
4. Share buyback execution report

IV. Proposed Items

1. Adoption of the 2016 Business Report and Finartiatements
2. Adoption of the proposal for distribution of 201@®fits

V. Discussion Iltems

1. Amendment to the Company’s “Procedures for Acqiaisior Disposal of Asset”
2. Proposal for fund raising plan by issuing commoarsh through private
placement

VI. Directors Election
1. By-election of one Independent Director

VII. Other Items
1. Proposal for release of Directors from non-cometitestrictions

[IX. Special Motions

IX. Adjournment



REPORT ITEMS

Report 1: 2016 business report

See Attachment | (pages 11-14).

Report 2: 2016 Audit Committee’s review report

See Attachment Il (page 15).

Report 3: 2016 employees' profit sharing bonusinectors’ compensation

1. The Company'’s profit of 2016 is NT$ 4,242,884,588(is the pre-tax
profit after deducting of the employees’ profit shg bonus and

compensation for Directors).
bonus and Directors’

The proposed emplsyae®fit sharing
compensation are NT$263,000,04nd

NT$76,300,000 respectively, and are to be distethin cash.
2. These amounts were approved by the Board of Direateeeting on

March 23, 2017.

Report 4: Share buyback execution report

1. The execution is reported as followings:

buyback

shareholders' equity

Number of batches "$Batch ¥ Batch

Date of Board of 2016/5/12 2016/11/15

Directors’ resolution

Purpose of share Preserving company |  Preserving company
good will and good will and

shareholders' equity

Intended buyback
period

2016/5/13~2016/7/12

2016/11/16~2017/1/

Type and number of
shares intended to
buy back

Common stock
10,000,000 shares

Common stock
5,000,000 shares

Buyback price range

NT$55 to NT$85
per share

NT$78.8 to NT$120
per share

Buyback period

2016/5/16~2016/6/24

4

2016/11/17~20172/

Number of shares
actually bought back

Common stock
10,000,000 shares

Common stock
5,000,000 shares

Total monetary
amount of shares
buyback

NT$ 635,830,780

NT$ 443,977,225

Average price per
share of buybacks

NT$ 63.58

NT$ 88.80

Shares cancelled

Common stock

10,000,000 shares

Common stock
5,000,000 shares




Number of batches

"$Batch

¥ Batch

Accumulated
number of shares
held by the
Company

Percentage of total
shares held by the
Company (%)

0%

0%




PROPOSED ITEMS

Proposal 1: Proposed by the Board
Adoption of the 2016 Business Report and Finariiatements.
Explanation:

1. The Company’'s Financial Statements, includirggltblance sheets, statements of
comprehensive income, statement of changes inyequt statements of cash
flows, were audited by independent auditors, YagL@hen and Mei-Yen Chen
of KPMG. In addition, the Financial Statements dndeen approved by the
Board of Directors and have been examined by thditAGommittee of the
Company.

2. The Business Report has been approved by thedBddirectors and has been
examined by the Audit Committee of the Company.

3. The 2016 Business Report, independent auditargdit report, and the
above-mentioned Financial Statements are attacleeetch as Attachments |
(pages 11-14), lll and IV (pages 16-30).

Proposal 2: Proposed by the Board

Adoption of the proposal for distribution of 201&fts.

Explanation:

1. The Company’s net profit of 2016 is NT$ 3,112,704,3 In accordance with
Article 22-1 of the Articles of Incorporation, tt#16 profit allocation proposal
is made and attached hereto as Attachment V (phge 3

2. The proposed dividend to shareholders is a ahegidend of NT$4.5 per
common share. Subject to the approval of the 20TiAhuAl Meeting of
Shareholders, it is proposed that the ChairmarhefBoard be authorized to
determine the ex-dividend date and payment datke.thd total amount of
outstanding common shares changes owing to WINeradsy its common
shares and the distribution ratio for the cashdgéind needs to be adjusted, it is
proposed that the Chairman of the Board of DirectdrWIN is authorized by
the General Shareholders Meeting to make such tatuss.

3. Distribution of cash dividend will be roundedwio to an integer, and will
authorize the Chairman to distribute the total dedhdown amounts to specific
persons for adjustment.



DISCUSSION ITEMS

Proposal 1: Proposed by the Board
Amendment to the Company’s “Procedures for Acqgoisior Disposal of Asset”.

Explanation:

1.

The Financial Supervisory Commission amendetRiegulations Governing the
Acquisition and Disposal of Assets by Public Comesghon Feb. 9, and Feb. 13,
2017. Therefore, WIN's “Procedures for Acquisition Disposal of Assets”

should be amended to reflect the regulatory charages to form the Audit

Committee of the Company.

The proposed amendment to the “Procedures fauilition or Disposal of

Asset” is attached hereto as Attachment VI (pa@e39%.

Proposal 2: Proposed by the Board
Proposal for fund raising plan by issuing commoarek through private placement.
Explanation:

1.

To ally with strategic investors and take intw@unt effectiveness and cost of
raising capital, the Company proposes to raisedundissuing common shares,
of no more than 40,000,000 shares, through pript@eement. The par value is
NT$10 per share. Proceeds of the capital raisdt bhei used for capital
expenditures, research & development expenses andng capital needs, and
is expected to generate a positive impact for tieré return of our shareholders.
If this cash capital increase is issued at a maminod 40,000,000 shares, the
dilution for the existing shareholders will be 62

In accordance with Article 43-6, Security anccEange Act and “Directions for
Public Companies Conducting Private Placementseclities”, the particulars
shall be stated were listed below:

(1) Basis and reasonableness of the private plattgonieing:

a. The pricing method: In accordance with “Direndor Public Companies
Conducting Private Placements of Securities”, tigldr of the following
two calculations shall be the reference price: tf@ simple average
closing price of the common shares of the Companither the 1, 3, or
5 business days, or (b) for the 30 business dayerébehe price
determination date, after adjustment for any dsation of stock
dividends, cash dividends, or capital reduction.

b. The actual issuance price shall no lower than theeference price.The
pricing date, actual amounts are proposed to authadhe Board to
determine, taking into consideration the markettusta objective
conditions and relevant regulations above-mentioned

c. The pricing methodology is in compliance withev@ant regulations. The
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price determination above shall be reasonable.
(2) The method to determine placee:

a. The method to determine placee: The strategistors have the priority
to be considered as Specific Persons for privaaeephent if (i) being
qualified for the rules in Article 43-6, Securitydch Exchange Act and
relevant regulations, (ii) can meet the Companysiitess needs in terms
of developing new market, expanding operation s@ald generating
direct or indirect benefits for future operationslhe major targets will be
the Company’s customers and shall not be insiderslated parties of the
Company. It is proposed to authorize the CompaBgard to determine
the Specific Persons for private placement.

b. The objective of selecting the placee, the retefor that selection, and
the anticipated benefits:

(@) The objective of selecting the placee and tkeessity for that
selection: With the industry developing trend, @empany plans to
increase capital expenditure, research & developragpenses and
supplement working capital to ensure the long-teoperation
development. It is expected that the placee w8ist the Company
to expand its market, improve it revenue and pabfiity, and will
help to enhance its development and competitivaatdges, which
can generate direct or indirect benefits for futperations.

(b) The anticipated benefits: The private placemenengaging with
strategic investors and raising funds will streegth our
competitiveness, upgrade operating efficiency, mafofinancial
structure and strengthen shareholder structurechwban generate
direct or indirect benefits for future operations.

(3) The necessity of the private placement:

a. The reason for not taking a public offering: €idering the effectiveness,
feasibility and costs to raise capital, the Compparoposes to raise funds
by way of issuance of common shares through pripkteement. Also,
it is proposed to authorize the Company’s Boarohplement the private
placement based on the capital market status anthb@uy’s actual needs,
which can increase the flexibility and effectivenies Fundraising through
private placement with the imposed trading limdatiperiod of 3 years
can ensure more long-term cooperation between tirap@ny and the
strategic investors.

b. The amount of the private placement: The Comppays to complete the
private placement at one time not exceeding 4000@0shares within one
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year after shareholders’ meeting resolution. Theadundraising amount
is proposed to be authorized to the Board to deterrbased on current
market conditions, corporate needs and specifitgzar

c. The capital usage plan and projected benefitrofate placement:
Proceeds raised will be used as capital expenditoesearch &
development expenses and working capital. The faripdacement will
reinforce the financial structure and contributethe stability of the
Company’s growth, which can benefit shareholdegsity.

(4) Rights and obligations of the new private piaeat shares:

Share certificates of the new private placementeshavill be issued in
scripless form, the new shares will have the sagtgs and obligations as
those of the original shares. Within three yeateraflelivery, the shares
issued under the private placement may not befeard except under the
circumstances in Article 43-8, Securities and Excjes Act. After expiration
of the three years following the delivery datelod private placement shares,
the Company may file with authorization and listttng shares based on the
relevant regulations.

(5) Except for the percentage relative to priciagdd on the reference price, it is
proposed to authorize the Company’s Board to implanor modify the
major plan of the private placement based on thekehastatus, including
actual pricing date, actual price, actual issuasitare, terms of issuance,
issuance plan (use of proceeds), amount of the faging, projected
timeline and benefits of private placement, andtenaegarding the private
placement. In addition, it is proposed to autletize Board to revise the
iIssuance plan based on operation assessment, mmeind changes or upon
receipt of instructions from government authorities

(6) It is proposed to authorize the Company’s Bomrccomplete the private
placement at one time within one year after shddein® meeting resolution.
If the private placement cannot be completed witina year, the Board shall
discuss not to continue this private placement gudblish relevant
information on the Market Observation Post System.

(7) It is proposed to authorize the Chairman or pleeson appointed by the
Chairman to represent the Company to negotiatesgmdany documents and
contracts regarding the private placement planremdile any and all matters
relating to issuance of private placement shareésasred.

(8) For matter regarding the private placementimdtided above, it is proposed
to authorize the Chairman of the Board to handming to related laws
and regulations.



DIRECTORS ELECTION

Proposal 1: Proposed by the Board

By-election of one Independent Director.

Explanation:

1. Mr. Chao-Shun Chang, Independent Director ofGenpany has resigned on
Sep. 2, 2016. In accordance with Article 14-2hwf Securities and Exchange
Act, a by-election for one independent directordld@ held in this shareholders
meeting. The tenure of this Independent Direcsofrom June 16, 2017 to
June 23, 2019.

2. Elections of directors at the Company is coneldian accordance with the
candidate nomination system, the Independent Direindidate's information
was reviewed by the Board meeting on May 5, 20-7veas shown as below:

Education & Major ) i Shareholdings
Name i Other Major Positions
Experience (shares)

- CPA
- Supervisor, Prolific
Technology Inc.

Mr. - Independent Director,
Jin-Shih - Master Degree in Namchow Chemical
_ Accounting, Tamkang | Industrial Co., Ltd. 0
Lin University, Taiwan - Member of
(PRsAM) Compensation

Committee, Namchow
Chemical Industrial
Co., Ltd.

3. The Company's “Rules for Election of Directorss attached hereto as
Appendix Il (pages 51-53)



OTHER ITEMS

Proposal 1:

Proposed by the Board

Proposal for release of Directors from non-comjuetitestrictions.

Explanation:

1. According to Article 209 of the Company Act, a dit@ who does anything for
himself or on behalf of another person that is imithe scope of the company’s
business, shall explain to the meeting of sharedislthe essential contents of

such an act and secure its approval.

2. The candidate of the Independent Director of Gloenpany who participate in
the operations of another company, that engagédsisame or similar business
scope as the Company hereby requests the sharetidgeroval to release

these directors and their proxies from the non-catitipn restrictions.

3. In addition, Directors of the Company who paptte in the operations of
another company, that engages in the same or silmisiness scope as the
Company hereby requests the shareholders’ apptovalease these directors

and their proxies from the non-competition resiits.
The positions that Directors concurrently engage in

il

, The essential position the
Title Name ) )
director engages in
- Independent Director, PlexBio Co., Ltd.
' Mr. Chin-Tsai « Chairman, Chainwin Agriculture and Anim
Chairman . Technology (Cayman Islands) Ltd.
Chen BRAERT) - Director, Jiangsu Chainwin Agriculture ang
Animal Technology Co., Ltd.
: Mr. Shun-Ping - Independent Director, Wei Chuan Foods
Director _
Chen iisy) | Corp.
Independent | Mr. Shen-Yi Li - Director, East Tender Optoelectronics
Director (ZF{d—) Corporation
Independent _ -
Director Mr. Jin-Shih Lin | . |Independent Director, Namchow Chemica
(PRSI Industrial Co., Ltd.
Candidate
SPECIAL MOTIONS
ADJOURNMENT
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. ATTACHMENT
ATTACHMENT [: 2016 BUSINESS REPORT

In 2016, the global environment remained challeggiwith several countries
experiencing significant impact from political “Blla Swan” events. Despite these
headwinds, WIN'’s revenue and net income continoegrow, reaching a record high
for the second consecutive year. This strong firguperformance under challenging
conditions validates our strategy to leverage WINeshnology leadership and
diversify into new applications and markets. Therggth of our technology portfolio,
developed over many years, insulates WIN from thiatitity of an individual market
or the sales of a single product. Also, we haveuately recognized market trends
and expanded capacity to capture greater market.siW& a result, our revenue
remained at higher levels than the previous yeailewnaintaining utilization rates
above 80 percent each quarter even though we exyged typical market seasonality.
Demand trends and utilization rates provide comftge of customers increased
reliance on WIN's technologies and manufacturinglescMore importantly, WIN has
taken the initiative to continually expand our faas in order to provide sufficient
capacity for customers and the global wireless lguppain. Looking back at the
previous year, we are encouraged to see the irydrstnd outlined a year ago has
materialized. Although growth for the global smadpe market has slowed, WIN
continues to benefit from more difficult RF perfante requirements used in tier one
smartphones. For both cellular and WiFi applicajothe demand for GaAs
components is increasing. Infrastructure and nordbet markets have delivered
good financial performance over the past few yeanmsl, are benefiting from WIN’s
expertise and unique high frequency, high powerpmment technology. In the area
of optical devices and related technologies annedinast year, we expect these to
begin contributing to revenue this year. In genena are confident the company’s
operations will continue to grow in 2017.

While our 2016 revenue and net income increaseget8ent and 17 percent
respectively, we did not forget the importance ohtmually improving return on
equity and strengthening corporate governancehénthird quarter of 2016, WIN
executed a capital reduction of 30 percent, and algplemented treasury stock
repurchases in the second and fourth quarters.eTaetsons were taken to improve
ROE and enhance shareholder value, and have be&enallly received by our
stockholders. In the area of corporate governaiihl, placed in the top 5 percent of
companies assessed in the second annual Taiwak Bxatange/Taipei Exchange
Corporate Governance Evaluation published in e20¥6. For business operations
and efficiency, WIN was awarded the 2015 Top500Qstnding Performance
Enterprise Award from China Credit Information Seev

2016 operating results and 2017 outlook are rega@sefollow:
A. Operating Performance in 2016
1. Operating Performance

The Company’s 2016 consolidated revenues totaledllR;623,076 thousand,
representing an increase of 13.38% compared tydbe 2015. 2016 net profit
attributable to owners of parent was NT$ 3,112, #7dusand, representing an
increase of 16.51% compared to the prior year,EPd for 2016 was NT$6.04.
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2. Analysis of Receipts, Expenditures, and Profitabity

Unit: NT$ thousands; %

2016 2015
Items (Consolidated)(Consolidated
Interest Income &| Interest Income 11,104 20,280
Interest Expense | Interest Expense 20,220 13,852
Return on Total Assets (%) 12.3P 11.68
Return on Equity (%) 17.87 16.12
Profitability Ratio to Issued | Operating Income 85.72 58.84
Capital (%) Pre-tax Income 95.34 57.56
Profit Ratio (%) 22.73 22.23
Earnings per Share (NT$ dollars) 6.04 3.97

3. Budget Implementation

The Company is not required to make public its 2@ibéncial forecast

information; however, the Board of Directors ap@mdvhe budget plan and the

overall operating plan is in good condition.

4. Research and Development Status

Market leading technology enables WIN to creataifigant differentiation in
our industry and enhances our competitiveness. '$\R¥.D expense is typically

half of operating expense, and these sustained R&Bstments now form the
basis of new customer products that are the néxgrdrof revenue growth. A good
example of this success is our BIHEMT technologhiolw was launched more
than 10 years ago and has now become widely addptedainstream tier one
smartphones. Additionally, WIN utilizes its upstmre@xpertise and capabilities in
compound semiconductor epitaxy to improve qualiytool, and accelerate the
development of new technologies and applicatiormsidtent with our strategic
approach to vertical integration, WIN also providestomers with wafer level
copper-pillar bumping solutions to enable advangetkaging approaches,
simplify supply chain logistics and increase custortoyalty. Furthermore, the
optical device technologies we announced last ggmasoon expected to contribute
to revenue, and is the result of several years Ri&iestment focused on
technology and manufacturing of 2.5G/10G/25G ladiedes, photodiodes and
vertical cavity surface emitter lasers. Lastly, bigh power RF GaN technology,
under development for many years, started to henadl sevenue contribution in

2016 and will see continued R&D investment in supmd future 5G and loT
infrastructure applications.

B. Business Plan in 2017

In 2016 WIN's revenue grew 13% YoY, and was mudahkr than the growth
rate of both the global semiconductor industry #rel GaAs device market. Our

position as the largest compound semiconductor rwifendry with the most

advanced technology portfolio makes WIN the pref@mmanufacturing partner for
global IDMs and design houses, enabling revenugrdov faster than the overall
market. We will continue to pursue this highly sessful business model and
strategy in 2017, and leverage our core techndogpediversify into adjacent

markets and applications to reduce the risk ofaust and product volatility.

Additionally, we will maintain our industry-leadingosition with our state-of-art
technologies and apply these to entirely new apgios and opportunities.
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Moreover, to increase manufacturing scale we wafittue the expansion plan for
fab C, which began mass production in 2016. Aftesrenthan 2 years of

preparation, fab C now provides ample capacity kemalbabs A & B to moderate

utilization rates to more efficient levels. Furtimare, capital expenditure for 2017
Is expected to remain at similar levels as previeers, and this CAPEX will not
only be used for optical device equipment relocetiptimization amongst the 3
fabs, but also for continued build-out of Fab dsan room space in anticipation
of next year’s capacity expansion.

. Development Strategy

WIN'’s fundamental strategy has always been to pl@wur customers with
the most advanced compound semiconductor technoddgyg with flexible
manufacturing scale to support any end-market. #gte our capacity and R&D
capabilities provides a clear market advantage lgelptWIN's customers to
successfully take share in their markets. Our PAtauers have a long track
record of success in the handset market and tBisréiaslated to superior growth at
WIN. We have now entered new markets beyond handedtare duplicating our
success in the mobile PA market, creating an exhernigh entry barrier for
competitors. The key to our success has been c@htimvestment in core
technology and production capabilities. These itests not only include
capacity for wafer production, but also in talengzdployees and R&D initiatives.
Particularly for R&D of new compound semiconductechnologies, a correct
decision with an accurate market view has to beentado 5 years in advance.
Prime examples of these investment choices are SVBNHEMT processes; wafer
level Cu pillar bumping services; high power GaMgass; and optical device
technologies, which all have been realized thrahghsame decision path.

For WIN’s optical device business, we expect reeeoontribution this year.

In the coming years, we will continue to develop tommunication technologies
necessary for applications in vehicles, data cended fiber to the home. For
microwave communication, applications in V2V/V2X ssyms are another
technology focus for us in the mid to long termthe area of emerging network
architectures, 5G communication specifications sdile being developed and are
expected to be ready for commercialization in 202@lobal supply chains are
preparing for 5G deployments, and all process telcigies needed for both pre-5G
and 5G have been incorporated into WIN’s technologglmap.

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

Over the past year, political and economic “Blagka8s” have affected daily
business decisions and often we see changes ihgoearnment regulations that
work against economic growth. In Taiwan for examphe treatment of employee
share bonus causes employees a heavy tax burdée. law of “one fixed day off
and one flexible rest day” causes increased labstscand less flexibility for
production scheduling. All these unfavorable festoreate challenging business
conditions, however, WIN maintains flexibility inubiness operations and
continues innovating. WIN remains committed to depmg new process
technologies to offset price erosion and providst@mers added value, increased
functionality, improved quality and better performea to succeed in their highly
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competitive markets. In addition, the red supphgaiohhas emerged with direct
competition or even the threat of merger and adipis In response to this,
WIN, as a pure play foundry, is continually builgia higher entry barrier with
superior technology, greater economic scale aadesfic customer alliances.

Also, we expect the government to recognize theomapce of economic
development and create a favorable environmenédonomic growth through the
formulation of a tax-light policy and simplificatoof business regulation.

Chin-Tsai Chen Yu-Chi Wang Linna Su
Chairman CEO Accounting Officer
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ATTACHMENT II: 2016 AUDIT COMMITTEE’S REVIEW REPORT

2016 AUDIT COMMITTEE’S REVIEW REPORT

The Board of Directors has prepared the Company&62Business Report
Financial Statements (parent-company-only & codstéid), and proposal for
allocation of earnings. The CPA firm of KPMG wadaired to audit WIN’S
Financial Statements and has issued an audit reptating to the Financial
Statements.

The Audit Committee is responsible for supervising financial reporting process
of the Company. The CPAs communicated the follpwmatters to the Audit
Committee when they audited and attested the Coygpal016 financial
statements:

1. The scope and timing of the audit conducted by CRAs communicated and
that there were no significant audit findings dgrtheir audit.

2. The CPAs provided the Audit Committee with a staatmstating that th
Committee has complied with the relevant ethicajuneements regardin
independence, and that there were no other mattatsmay reasonably b
thought to bear on their independence.

3. The CPAs communicated with the Audit Committee ey kudit matters an
determined that key audit matters should be comeoabed in the auditors
report.

o

m(Q(D

-

The Business Report, Financial Statements, andnggrallocation proposal hav
been reviewed and determined to be correct andratecby the Audit Committe
members of WIN Semiconductors Corp. According tievant article 14-4 of th
Securities and Exchange Act and article 219 of @menpany Law, we hereh
submit this report.

<Lumm

WIN Semiconductors Corp.
Chairman of the Audit Committee: Wei-Lin Wang

March 23, 2017
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ATTACHMENT Ill: INDEPENDENT AUDITORS’ REPORT AND 20 15
CONSOLIDATED FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors of WIN Semiconductors Corp.
Opinion

We have audited the consolidated financial statesnei"WIN Semiconductors Corp. and its
subsidiaries (“the Group”), which comprise the aditted balance sheets as of December
31, 2016 and 2015, the consolidated statementsropiehensive income, changes in equity
and cash flows for the years ended December 38 &0d 2015 and notes to the consolidated
financial statements, including a summary of sigaifit accounting policies.

In our opinion, the accompanying consolidated faialnstatements present fairly, in all

material respects, the consolidated financialtmrsiof WIN Semiconductors Corp. and its

subsidiaries as at December 31, 2016 and 2015jtammtnsolidated financial performance

and its consolidated cash flows for the years #mahed in accordance with the Regulations
Governing the Preparation of Financial Reports bgcuBities Issuers and with the

International Financial Reporting Standards (“IFRSiternational Accounting Standards

(“IASs"), interpretations as well as related guidarendorsed by the Financial Supervisory
Commission of the Republic of China.

Basis for Opinion

We conducted our audits in accordance with the Ré&igns Governing Auditing and
Certification of Financial Statements by Certifi@liblic Accountants and the auditing
standards generally accepted in the Republic oh&hDur responsibilities under those
standards are further described in the Auditorss@®esibilities for the Audit of the
Consolidated Financial Statements section of ogmonte We are independent of WIN
Semiconductors Corp. and its subsidiaries in ae@uard with the Certified Public
Accountants Code of Professional Ethics in RepubficChina (“the Code”), and we have
fulfilled our other ethical responsibilities in ardance with the Code. We believe that the
audit evidence we have obtained is sufficient apdr@priate to provide a basis of our
opinion.

Key Audit Matters

Key audit matters are those matters that, in owfegsional judgment, were of most
significance in our audit of the consolidated ficiahstatements for the year ended December
31, 2016. These matters were addressed in the xtooteour audit of the consolidated
financial statements as a whole, and in formingapinion thereon, and we do not provide a
separate opinion on these matters. In our judgnieatey audit matters we communicated in
the auditors’ report were as follows:

1. Revenue recognition

For accounting policies of revenue recognitionaperefer to Note 4 (q) "Revenue" of the
consolidated financial statements.

WIN Semiconductors Corp. and its subsidiaries eegayg selling of GaAs wafers.
Currently, the GaAs semiconductor industry is beogmmore competitive. Also, WIN
Semiconductors Corp. is a listed company involvingpublic interest. Therefore, its
revenue recognition has been identified as a kelt aatter while conducting our audit
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on the financial statements of WIN SemiconductargpCand its subsidiaries.

How the matter was addressed in our audit;

Our principal audit procedures included: Testing tthesign and effectiveness of the
Group’s internal control on revenue and order tshcaansaction cycle. Inspecting the
contracts signed with major customers to assessredhsonableness of the timing to
recognize revenue. Performing the trend analysiseskenue, and collaborating it's
movement and expectation to verify whether or myt@nusual matter has incurred.

. Evaluation of inventory

Please refer to Note 4(h) “Inventory” for accougtipolicies, Note 5(a) for accounting
assumptions, judgments and estimation uncertaihtyn@ntory, and Note 6(d) for the
illustration of inventory of the consolidated fir@al statements.

Due to the industry demand, WIN Semiconductors Camngl its subsidiaries store a high
ratio of precious metals which result in a loweventory turnover. Therefore, the Group
cannot require sufficient information on inventasri@at were sold or used on the reporting
date. Since the technology changes rapidly, thentory may be out of date or may not
conform to market demand, resulting in a risk whetke carrying amount of inventories

may exceed its net realisable value.

How the matter was addressed in our audit;

Our principal audit procedures included: Testing thccuracy of the estimations of
inventory at the lower of cost and net realisalalRi®. Referring to the recent selling price
and considering the amount of written off inventanthe subsequent events to evaluate
the appropriateness of the amount of loss on valuadf inventory or obsolescence.
Analysing the historical accuracy of judgments]uding inspecting the amount of loss on
valuation of inventory or obsolescence recognizegrior year and with reference to
actual disposal to assess rationality of the judgmef the current period. Moreover,
comparing with the provision for inventory valuatiand obsolescence made in the current
year to evaluate the appropriateness of the asgumspt

. Business combination

Please refer to Note 4(u) “Business combination”gocounting policies, Note 5(b) for
accounting assumptions, judgments and estimati@ertainty of business combination,
and Note 6(g) for the illustration of business cambon of the consolidated financial
statements.

The Group has controlled over Chainwin Agricultared Animal Technology (Cayman
Islands) Ltd. and its subsidiaries for the year eehdecember 31, 2016. For the
requirement of the accounting policies regardingifess combination, the management
of WIN Semiconductors Corp. and its subsidiariesienadgments in determining the fair
value of the consideration transferred, assetsiagtiand non controlling interest. There is
a significant judgment involved in determining fla@ value of pre existing interest of the
acquiree, assets acquired and liabilities assuneeh ghe specialised nature of the
acquired businesses and their related technologiess, the business combination has
been identified as a key audit matter.

How the matter was addressed in our audit:

Our principal audit procedures included: Using own valuation specialists to assist us in
challenging the valuation assumptions and methaiedo which included the
understanding of the asset valuation models usddtesir key inputs. Enquiring from the
management its performance of operation to vertfigtiver or not it is consistent with the
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input assumptions on external market informatiomider to identify the reasonableness
of assumptions underlying the identification of flag value of the separate identifiable
assets acquired and liabilities assumed in thepmeident external valuation report.

Other Matter

WIN Semiconductors Corp. has prepared its paremipeny only financial statements as of
and for the years ended December 31, 2016 and 201i5yhich we have issued an
unmodified opinion.

Responsibilities of Management and Those Charged ili Governance for the
Consolidated Financial Statements

Management is responsible for the preparation amd dresentation of the consolidated
financial statements in accordance with the Remuiat Governing the Preparation of
Financial Reports by Securities Issuers and with IFRSs, 1ASs, IFRIC as well as SIC
endorsed by the Financial Supervisory CommissiothefRepublic of China, and for such
internal control as management determines is napes® enable the preparation of
consolidated financial statements that are freenfroaterial misstatement, whether due to
fraud or error.

In preparing the consolidated financial statememanagement is responsible for assessing
the Group’s ability to continue as a going concelisglosing, as applicable, matters related to
going concern and using the going concern basiagcobunting unless management either
intends to liquidate the Group or to cease opargtior has no realistic alternative but to do
so.

Those charged with governance (including membethefAudit Committee) are responsible
for overseeing the Group’s financial reporting @es

Auditor’'s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assuranget avhether the consolidated financial
statements as a whole are free from material nésatnt, whether due to fraud or error, and
to issue an auditors’ report that includes our igpinReasonable assurance is a high level of
assurance, but is not a guarantee that an auditucted in accordance with the auditing
standards generally accepted in the Republic ofn&hwill always detect a material
misstatement when it exists. Misstatements car &r@sn fraud or error and are considered
material if, individually or in the aggregate, theguld reasonably be expected to influence
the economic decisions of users taken on the b&giese consolidated financial statements.

As part of an audit in accordance with the auditstgndards generally accepted in the
Republic of China, we exercise professional judgnzerd maintain professional skepticism
throughout the audit. We also:

1. Identify and assess the risks of material misstant of the consolidated financial
statements, whether due to fraud or error, desighperform audit procedures responsive
to those risks, and obtain audit evidence thatfificgent and appropriate to provide a basis
for our opinion. The risk of not detecting a matemisstatement resulting from fraud is
higher than for one resulting from error, as framdy involve collusion, forgery,
intentional omissions, misrepresentations, or theride of internal control.

2. Obtain an understanding of internal controlvatg to the audit in order to design audit
procedures that are appropriate in the circumstarmé not for the purpose of expressing
an opinion on the effectiveness of the Group'srivdecontrol.

3. Evaluate the appropriateness of accounting ipslitised and the reasonableness of
accounting estimates and related disclosures madehagement.
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4. Conclude on the appropriateness of managemeasésof the going concern basis of
accounting and, based on the audit evidence olotaibether a material uncertainty
exists related to events or conditions that may sigsificant doubt on the Group’s ability
to continue as a going concern. If we conclude #hataterial uncertainty exists, we are
required to draw attention in our auditors’ reptot the related disclosures in the
consolidated financial statements or, if such dsates are inadequate, to modify our
opinion. Our conclusions are based on the audiesnie obtained up to the date of our
auditors’ report. However, future events or comais may cause the Group to cease to
continue as a going concern.

5. Evaluate the overall presentation, structure aodtent of the consolidated financial
statements, including the disclosures, and whetieerconsolidated financial statements
represent the underlying transactions and eventsa iimanner that achieves fair
presentation.

6. Obtain sufficient and appropriate audit evideregarding the financial information of the
entities or business activities within the Groupet@ress an opinion on the consolidated
financial statements. We are responsible for thectlon, supervision and performance of
the group audit. We remain solely responsible foraudit opinion.

We communicate with those charged with governaegarding, among other matters, the
planned scope and timing of the audit and signitieadit findings, including any significant
deficiencies in internal control that we identifyrthg our audit.

We also provide those charged with governance avgtatement that we have complied with
relevant ethical requirements regarding indepergleand to communicate with them all
relationships and other matters that may reasorablyrought to bear on our independence,
and where applicable, related safeguards.

From the matters communicated with those charged governance, we determine those
matters that were of most significance in the aofithe consolidated financial statements for
the year ended December 31, 2016 and are thetbi®iey audit matters. We describe these
matters in our auditors’ report unless law or ragah precludes public disclosure about the
matter or when, in extremely rare circumstancesdetermine that a matter should not be
communicated in our report because the adverseeqaeaces of doing so would reasonably
be expected to outweigh the public interest bemefisuch communication.

The engagement partners on the audit resultindgpi;ihdependent auditors’ report are Ya
-Ling Chen and Mei-Yen Chen.

KPMG

Taipei, Taiwan (The Republic of China)
March 23, 2017

Note to Readers

The accompanying consolidated financial statemargsintended only to present the consolidated retté of
financial position, financial performance and i&slk flows in accordance with the accounting prilesipand
practices generally accepted in the Republic of Claind not those of any other jurisdictions. The dads,
procedures and practices to audit such consolidatadcial statements are those generally accegtedapplied
in the Republic of China.

The auditors’ report and the accompanying constaldinancial statements are the English transiatib the
Chinese version prepared and used in the Repub@hiofa. If there is any conflict between, or anyaetince in
the interpretation of the English and Chinese lagguauditors’ report and consolidated financialestants, the
Chinese version shall prevail.
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WIN Semiconductors Corp. and Its Subsidiaries

Consolidated Balance Sheets

December 31, 2016 and 2015

(Expressed in Thousands of New Taiwan Dollars)

December 31, 2016 December 31, 2015

December 31, 2016 December 31, 2015

Assets Amount % Amount % Liabilities and Equity Amount % Amount %

Current assets: o o Current liabilities:
1100 Cash and cash equivalents (note 6(a)) $ 2,388,148 1,869,657 8 2100 Short-term borrowings (note 6 (m)) $ - - 23,656
1110  Current financial assets at fair value through ipmfloss (note 6(b)) 218,250 1 1,014,688 4 2170 Accounts payable 975,478 4 1,309,867 5
1125  Current available-for-sale financial assets (n¢t8)6 974,767 4 629,823 3 2200 Other payables 2,056,522 7 1,810,125 8
1170  Notes and accounts receivable, net (note 6(c)) 681714 4 700,028 3 2320 Long-term liabilities, current portion (notes 6@mnd 8) 940,194 4 841,507 3
1310 Inventories (note 6(d)) 2,727,432 10 2,471,370 10 2399 Other current liabilities 222,226 1 620,449 3
1400 Current biological assets (note 6(e)) 133,029 1 - - Total current liabilities 4,194,420 _16 4,605,604 _ 19
1470  Other current assets (note 6(1)) 309,0741 298537 1 Non-Current liabilities:

Total current assets 7,819,409 _ 30 6,984,103 _ 29 2540 Long-term borrowings (notes 6(n) and 8) 3,673,7494 2,098,796 9

Non-current assets: 2570 Deferred tax liabilities (note 6(q)) 33,728 - P89 -
1523  Non-current available-for-sale financial assete€r&{b)) 1,625,267 6 1,268,721 5 2600 Other non-current liabilities (note 6(p)) 190,858 1 169,814 1
1543  Non-current financial assets at cost (note 6(b)) 4822 - - - Total non-current liabilities 3,898,335_ 15 2,296,769_ 10
1546  Non-current investments in debt instrument withaettve market Total liabilities 8,092,755_ 31 6,902,373 _ 29

(note 6(b)) 92,600 - 159,600 1 Equity (notes 6(q), 6(r) and 6(s)) :

1550 Investments accounted for using equity method (6¢f¢ 291,036 1 657,960 3 3110 Ordinary share 4,076,664 15 5,965,641 25
1600 Property, plant and equipment (notes 6(i), 7 and 8) 13,348,978 51 11,623,19048 3200 Capital surplus 3,758,737 14 3,815,017 16
1760 Investment property (notes 6(j) and 8) 1,468,1136 1,085,846 5 3300 Retained earnings 9,376,801 36 7,045,498 29
1780 Intangible assets (notes 6(g) and 6(k)) 229,539 1 62,370 - 3400 Other equity interest 761,897 2 382,944 1
1830  Non-current biological assets (note 6(e)) 48,290 - - 3500 Treasury shares (347,660) (1) - -
1840 Deferred tax assets (note 6(q)) 75,354 - 85,104 Total equity attributable to owners of parent 17,626,439_ 66 17,209,100_71
1915 Prepayments for business facilities 1,263,897 5 2,135838 9 36XX Non-controlling interests (note 6(h)) 691,445 3 - -
1990 Other non-current assets (notes 6(I) and 8) 23,3 48,741 _- Total equity 18,317,884 69 17,209,100 71

Total non-current assets

Cash and cash equivalents (note 6(a))

18,591,230_70 _ 17,127,370 _71
$__26.410,639.100 ___24.111,473.100

Total liabilities and equity
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WIN Semiconductors Corp. and Its Subsidiaries
Consolidated Statements of Comprehensive Income
For the years ended December 31, 2016 and 2015
(Expressed in Thousands of New Taiwan Dollars, Expefor Earnings Per Common Share)

2016 2015
Amount % Amount %
Operating revenue $ 13,623,076 100 12,015,747 100

Operating costs (notes 6(d),6(e),6(f),6(k),6(0),6(p(u),7 and 12)

(8.633,824)_(63)

(7.254,716)_(60)

Gross profit from operating 4,989,252 37 4,761,031 40
Operating expenses (notes 6(c),6(k),6(0),6(p),6(mand 12):
Selling expenses (169,804) (1) (131,408) (1)
Administrative expenses (735,461) (5) (546,774)  (5)
Research and development expenses (606,344) (572,485) _ (5)
Total operating expenses (1,511,609) _(11) _(1,250,667)_(11)
Net other income (expenses) (note 6(e)) 16,959 _ - - -
Net operating income 3,494,602 _ 26 3,510,364 29
Non-operating income and expenses:
Other income (notes 6(0) and 6(v)) 137,384 482 1
Other gains and losses (notes 6(f),6(g) and 6(v)) 318,332 2 (59,117) -
Finance costs (notes 6(v)) (20,220) - (13,852) -
Share of loss of associates and joint venturesuented for using
equity method (notes 6(f)) (42,554 _ - (106,195 _ (1)
Total non-operating income and expenses 392,942 3 (76,726) _ -
Profit before tax 3,887,544 29 3,433,638 29
Total tax expense (note 6(q)) (791,239) _ (6) (762,011) _ (7)
Profit 3,096,305 23 _ 2,671,627_ 22
Other comprehensive income (loss):
Components of other comprehensive income (loss) thaill not be
reclassified to profit or loss:
Remeasurements of defined benefit plans (note 6(p)) (13,272) - (6,304) -
Income tax related to components of other comprakierincome
that will not be reclassified to profit or loss {a®(q)) 2,25¢ _ - 1,07z -
Total components of other comprehensive income (Isthat
will not be reclassified to profit or loss (11,016 _ - (5,232 _ -
Components of other comprehensive income (loss) thaill be
reclassified to profit or loss
Exchange differences on translation of foreignriizial statements (45,648) (1) 15,177 -
Unrealised gains (losses) on valuation of availfbitesale 397,017 3 147,199 1
financial assets
Share of other comprehensive income of associatd gt
ventures accounted for using equity method (nddé 6( 301 - (303 -
Income tax related to components of other comprakierincome
that will be reclassified to profit or loss - - - -
Total components of other comprehensive income thatill
be reclassified to profit or loss 351,67( 2 162073 1
Other comprehensive income 340,654 2 156,841 1
Total comprehensive income $ 3.436,959 25 2,828,468 __ 23
Profit (loss), attributable to:
Profit attributable to owners of parent $ 3,112,77423 2,671,627 22
Loss attributable to non-controlling interests 6.469) _ - - -
$__3,096,305__23 _ 2,671,627_ 22
Comprehensive income attributable to:
Comprehensive income, attributable to owners oéipiar $ 3,480,374 26 2,828,468 23
Comprehensive income (loss) , attributable to nomirolling (43,415) _ (1) - -

interests

$__3.436,959__ 25 _ 2,828,468__ 23

Earnings per common share (expressed in dollars)(te 6(t))

Basic earnings per share $
Diluted earnings per share $
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WIN Semiconductors Corp. and Its Subsidiaries

Consolidated Statements of Changes in Equity

For the years ended December 31, 2016 and 2015

(Expressed in Thousands of New Taiwan Dollars)

Retained earnings

Other equity interest

Exchange
differences on
translation of

Unrealized gains
(losses) on

Total equity

Ordinary Unappropriated Total retained foreign financial  available-for-sale  Total other Treasury attributable to Non-controlling
shares Capital surplus Legal reserve retained earnings earnings statements financial assets  equity interest shares owners of parent interests Total equity
Balance at January 1, 2015 $ 7,422,377 3,768,620 604,607 3,923,175 4,527,782 4,909 215,962 220,871 - 15,939,650 - 15,939,650
Appropriation and distribution of retained
earnings:
Legal reserve appropriated - - 196,347 (196,347) - - - - - - - -
Cash dividends - - - (148,679) (148,679) - - - - (148,679) - (148,679)
- - 196,347 (345,026) (148,679) - - - - (148,679) - (148,679)
Profit for the year ended December 31, 2015 - - - 2,671,627 2,671,627 - - - - 2,671,627 - 2,671,627
Other comprehensive income for the year ended
December 31, 2015 - - - (5,232) (5,232) 14,874 147,199 162,073 - 156,841 - 156,841
Total comprehensive income for the year ended
December 31, 2015 - - - 2,666,395 2,666,395 14,874 147,199 162,073 - 2,828,468 - 2,828,468
Capital reduction (1,486,790) - - - - - - - - (1,486,790) - (1,486,790)
Changes in equity of associated and joint ventures
accounted for using equity method - 1,916 - - - - - - - 1,916 - 1,916
Exercise of employee stock options 30,054 44,481 - - - - - - - 74,535 - 74,535
Balance at December 31, 2015 5,965,641 3,815,017 800,954 6,244,544 7,045,498 19,783 363,161 382,944 - 17,209,100 - 17,209,100
Appropriation and distribution of retained
earnings:
Legal reserve appropriated - - 267,163 (267,163) - - - - - - - -
Cash dividends - - - (298,333) (298,333) - - - - (298,333) - (298,333)
- - 267,163 (565,496) (298,333) - - - - (298,333) - (298,333)
Profit for the year ended December 31, 2016 - - - 3,112,774 3,112,774 - - - - 3,112,774 3,096,305
Other comprehensive income for the year ended
December 31, 2016 - - - (11,016) (11,016) (18,401) 397,017 378,616 - 367,600 (26,946) 340,654
Total comprehensive income for the year ended
December 31, 2016 - - - 3,101,758 3,101,758 (18,401) 397,017 378,616 - 3,480,37¢ (43,415) 3,436,959
Capital reduction (1,789,999) - - - - - - - - (1,789,999) - (1,789,999)
Changes in equity of associated and joint ventures
accounted for using equity method - 5,549 - - - - - - - 5,549 - 5,549
Exercise of employee stock options 1,022 1,880 - - - - - - - 2,902 - 2,902
Purchase of treasury share - - - - - - - - (347,660) (347,660) - (347,660)
Retirement of treasury share (100,000) (63,709) - (472,122) (472,122) - - - - (635,831) - (635,831)
Disposal of investments accounted for using equity
method - - - - - 337 - 337 - 337 - 337
Changes in non-controlling interests - - - - - - - - - - 734,860
Balance at December 31, 2016 $ 4,076,664 3,758,737 1,068,117 8,308,684 9,376,801 1,719 760,178 761,897 (347,660) 17,626,439 18,317,884
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Impairment loss on financial assets
Changes in biological assets at fair value
Total adjustments to reconcile profit
Changes in operating assets and liabilities:
Changes in operating assets:

Decrease (increase) in current financial assdtsratalue through profit or loss

Increase in notes and accounts receivable, net
Increase in inventories
Decrease in biological assets
Decrease (increase) in other current assets
Total changes in operating assets
Changes in operating liabilities:
Increase (decrease) in accounts payable
Increase in other payable
Increase (decrease) in other current liabilities
Increase in other operating liabilities
Total changes in operating liabilities
Total changes in operating assets and liabilities
Cash inflow generated from operations
Dividends received
Income taxes paid
Net cash flows from operating activities
Cash flows from (used in) investing activities:

Acquisition of current financial assets at fairuakthrough profit or loss

Proceeds from disposal of current financial assetsair value through profit or loss

Acquisition of current available-for-sale financédsets
Acquisition of non-current available-for-sale firtded assets
Proceeds from non-current available-for-sale finarassets
Acquisition of investments accounted for using gquoiethod

Proceeds from capital reduction of investments aets for using equity method
Proceeds from disposal of non-current investmentiebt instrument without active market

Acquisition of property, plant and equipment

Proceeds from disposal of property, plant and egeigt

Decrease in other receivables due from relatedegart

Acquisition of intangible assets

Net cash inflows from business combination

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:

Increase (decrease) in short-term loans

Proceeds from long-term debt

Repayments of long-term debt

Increase in other non-current liabilities

Cash dividends paid

Capital reduction payments to shareholders

Exercise of employee share options

Payments to acquire treasury shares

Interest paid

Net cash flows used in financing activities

Effect of exchange rate changes on cash and cashurglents
Net increase (decrease) in cash and cash equivatent
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
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ATTACHMENT IV: INDEPENDENT AUDITORS’ REPORT AND 201 6
PARENT-COMPANY-ONLY FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors of WIN Semiconductors Corp.

Opinion

We have audited the financial statements of WIN i8enductors Corp. (“the Company”), which
comprise the balance sheets as of December 31,&@18015, the statements of comprehensive

income, changes in equity and cash flows foryéhers ended December 31, 2016 and 2015,
and notes to the financial statements, includisgramary of significant accounting policies.

In our opinion, the accompanying financial statetegmesent fairly, in all material respects, the
financial position of the Company as at December 3116 and 2015, and its financial
performance and its cash flows for the years emkzbmber 31, 2016 and 2015 in accordance
with the Regulations Governing the Preparationin&ficial Reports by Securities Issuers.

Basis for Opinion

We conducted our audit in accordance with the Reiguils Governing Auditing and Certification
of Financial Statements by Certified Public Accaums$ and the auditing standards generally
accepted in the Republic of China. Our respongisliunder those standards are further described
in the Auditor's Responsibilities for the Audit tfe Financial Statements section of our report.
We are independent of the Company in accordandeth Certified Public Accountants Code of
Professional Ethics in Republic of China (“the C9dand we have fulfilled our other ethical
responsibilities in accordance with the Code. Weebe that the audit evidence we have obtained
is sufficient and appropriate to provide a basisufopinion.

Key Audit Matters

Key audit matters are those matters that, in oofegsional judgment, were of most significance
in our audit of the financial statements for tharyended December 31, 2016. These matters were
addressed in the context of our audit of the fife@lrstatements as a whole, and in forming our
opinion thereon, and we do not provide a separnaitédan on these matters. In our judgment, the
key audit matters we communicated in the audite@ort were as follows:

1. Revenue recognition

For accounting policies of revenue recognitionapéerefer to Note 4 (p) "Revenue" of the
parent company only financial statements.

WIN Semiconductors Corp. engages in selling of Gamafers. Currently, the GaAs
semiconductor industry is becoming more competithso, WIN Semiconductors Corp. is a
listed company involving in public interest. Thered, its revenue recognition has been
identified as a key audit matter while conducting audit on the financial statements of WIN
Semiconductors Corp.

How the matter was addressed in our audit:

Our principal audit procedures included: Testing thesign and effectiveness of the
Company’s internal control on revenue and ordecdsh transaction cycle. Inspecting the
contracts signed with major customers to assesset®dnableness of the timing to recognize
revenue. Performing the trend analysis of reverarg] collaborating its movement and
expectation to verify whether or not any unusuattendas incurred.
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2. Evaluation of inventory

Please refer to Note 4(g) “Inventory” for accougtipolicies, Note 5 for accounting
assumptions, judgments and estimation uncertaifityneentory, and Note 6(d) for the
illustration of inventory of the parent companyfihancial statements.

Due to the industry demand, WIN Semiconductors Cstigres a high ratio of precious metals
which result in a lower inventory turnover. Themefothe Company cannot obtain sufficient
information on inventories that were sold or usedite reporting date. Since the technology
changes rapidly, the inventory may be out of datenay not conform to market demand,
resulting in a risk wherein the carrying amountirofentories may exceed its net realisable
value.

How the matter was addressed in our audit

Our principal audit procedures included: Testing #tcuracy of the estimations of inventory
at the lower of cost and net realisable value. Refg to the recent selling price and
considering the amount of written off inventory tine subsequent events to evaluate the
appropriateness of the amount of loss on valuatfanventory or obsolescence. Analysing the
historical accuracy of judgments, including inspegtthe amount of loss on valuation of
inventory or obsolescence recognized in prior y@ad with reference to actual disposal to
assess rationality of the judgments of the curgetiod. Moreover, comparing with the
provision for inventory valuation and obsolescenwade in the current year to evaluate the
appropriateness of the assumptions.

Responsibilities of Management and Those Charged thi Governance for the Financial
Statements

Management is responsible for the preparation aimgpfesentation of the financial statements in
accordance with Regulations Governing the Premarati Financial Reports by Securities Issuers
and for such internal control as management detesris nhecessary to enable the preparation of
financial statements that are free from materiastatement, whether due to fraud or error.

In preparing the financial statements, managenemesponsible for assessing the Company’s
ability to continue as a going concern, disclosegapplicable, matters related to going concern
and using the going concern basis of accountingssnmnanagement either intends to liquidate the
Company or to cease operations, or has no readiséimative but to do so.

Those charged with governance (including membeth@fAudit Committee) are responsible for
overseeing the Company’s financial reporting preces

Auditor’'s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurabget avhether the financial statements as a
whole are free from material misstatement, whetlwer to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assaer& a high level of assurance, but is not a
guarantee that an audit conducted in accordantetiet auditing standards generally accepted in
the Republic of China will always detect a matenasstatement when it exists. Misstatements
can arise from fraud or error and are considereegnmad if, individually or in the aggregate, they
could reasonably be expected to influence the enandecisions of users taken on the basis of
these financial statements.

As part of an audit in accordance with the audistendards generally accepted in the Republic
of China, we exercise professional judgment anchtaai professional skepticism throughout the
audit. We also:

1. Identify and assess the risks of material misstant of the financial statements, whether due
to fraud or error, design and perform audit procesluesponsive to those risks, and obtain
audit evidence that is sufficient and appropriatprovide a basis for our opinion. The risk of
not detecting a material misstatement resultingffaud is higher than for one resulting from
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error, as fraud may involve collusion, forgerygintional omissions, misrepresentations, or the
override of internal control.

2. Obtain an understanding of internal control vaté to the audit in order to design audit
procedures that are appropriate in the circumsgarimg not for the purpose of expressing an
opinion on the effectiveness of the Company’s imdecontrol.

3. Evaluate the appropriateness of accountingigesliused and the reasonableness of accounting
estimates and related disclosures made by managemen

4. Conclude on the appropriateness of managemeists of the going concern basis of
accounting and, based on the audit evidence olotaimleether a material uncertainty exists
related to events or conditions that may cast Sagmt doubt on the Company’s ability to
continue as a going concern. If we conclude thaagerial uncertainty exists, we are required
to draw attention in our auditor’s report to thiated disclosures in the financial statements or,
if such disclosures are inadequate, to modify quinion. Our conclusions are based on the
audit evidence obtained up to the date of our atiditreport. However, future events or
conditions may cause the Company to cease to c@néa a going concern.

5. Evaluate the overall presentation, structure @rent of the financial statements, including
the disclosures, and whether the financial stat¢ésnepresent the underlying transactions and
events in a manner that achieves fair presentation.

6. Obtain sufficient and appropriate audit evidenegarding the financial information of the
investment in other entities accounted for usirg ¢lquity method to express an opinion on
this financial statements. We are responsibleHerdirection, supervision and performance of
the audit. We remain solely responsible for ouritamyginion.

We communicate with those charged with governaregarding, among other matters, the
planned scope and timing of the audit and sigmificaudit findings, including any significant
deficiencies in internal control that we identifyrthg our audit.

We also provide those charged with governance witatement that we have complied with
relevant ethical requirements regarding indeperglerand to communicate with them all
relationships and other matters that may reasonabiyhought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those chargéu gavernance, we determine those matters
that were of most significance in the audit of tiancial statements for the year ended
December 31, 2016 and are therefore the key aualiters. We describe these matters in our
auditor’s report unless law or regulation preclugdablic disclosure about the matter or when, in
extremely rare circumstances, we determine thatatiemshould not be communicated in our
report because the adverse consequences of dowgudd reasonably be expected to outweigh
the public interest benefits of such communication.

The engagement partners on the audit resultinghig ihdependent auditors’ report are
Ya-Ling Chen and Mei-Yen Chen.

KPMG
Taipei, Taiwan (The Republic of China)
March 23, 2017

Note to Readers
The accompanying parent company only financiakestants are intended only to present the finan@altion,
financial performance and cash flows in accordamitie the “Regulations Governing the Preparation iofaRcial
Reports by Securities Issuers”. The standards,epoes and practices to audit such financial sexésnare
those generally accepted and applied in the Repabihina.
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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WIN Semiconductors Corp.
Balance Sheets
December 31, 2016 and 2015

(Expressed in Thousands of New Taiwan Dollars)

December 31, 2016 December 31, 2015

Assets Amount % Amount % Liabilities and Equity
Current assets: Current liabilities:
Cash and cash equivalents (note 6(a)) $ 1,434,166 1,742,988 7 2100 Short-term borrowings (note6 (j))
Current financial assets at fair value through ipmfloss (note 6(b)) 72,750 948,291 4 2170 Accounts payable
Current available-for-sale financial assets (ndtg)6 974,767 629,823 3 2200 Other payables
Notes and accounts receivable, net (note 6(c)) 6522 300,134 1 2320 Long-term liabilities, current portion (notes 6@ad 8)
Accounts receivable due from related parties, metes 6(c) and 7) 521,957 2 375,716 2 2399 Other current liabilities
Inventories (note 6(d)) 2,716,765 2,471,370 10 Total current liabilities
Other current assets (note 6(i)) 293,150 294,091 1 Non-Current liabilities:
Total current assets 6,546,222 26 6,762,413 _ 28 2540 Long-term borrowings (notes 6(k) and 8)
Non-current assets: 2570 Deferred tax liabilities (note 6(n))
Non-current available-for-sale financial assets€réib)) 1,164,160 5 865,828 4 2600 Other non-current liabilities (note 6(m))
Non-current investments in debt instrument withaetive market Total non-current liabilities
(note 6(b)) 92,600 - 159,600 1 Total liabilities
Investments accounted for using equity method (6¢e¢) 1,675,609 1,248,153 5 Equity (notes 6(n), 6(o) and (6(p)):
Property, plant and equipment (note 6(f) and 8) , 188802 51 11,622,870 48 3110 Ordinary share
Investment property (note 6(g) and 8) 1,468,113 6 1,085846 5 3200 Capital surplus
Intangible assets (note 6(h)) 73,352 - 62,370 - 3300 Retained earnings
Deferred tax assets (note 6(n)) 75,354 - 85,104 - 3400 Other equity interest
Prepayments for business facilities 1,263,897 5 2,135838 9 3500 Treasury shares
Other non-current assets (notes 6(i) and 8) 50,78 48,741 _- Total equity
Total non-current assets 19,045,674_74 17,314,350_72
Total assets $ 25,591,896_100 24,076,763_100 Total liabilities and equity
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December 31, 2016 December 31, 2015

Amount % Amount %
$ - - 23,656 -
941,535 4 1,309,867 5
1,978,321 8 1,789,058 7
940,194 3 841,507 4
207,072 1 606,806 3
4,067,122 16 4,570,894 19
3,673,7494 2,098,796 9
33,728 28,159 -
190,858 1 169,814 1
3,898,335 15 2,296,769 _ 10
7,965,457 31 6,867,663 _ 29
4,076,664 16 5,965,641 24
3,758,737 14 3,815,017 16
9,376,801 37 7,045,498 29
761,897 3 382,944 2
(347,660) _(1) - -
17,626,439 69 17,209,100 71

$___25,501.896.100 ___24.076.763_100
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WIN Semiconductors Corp.
Statements of Comprehensive Income
For the years ended December 31, 2016 and 2015

(Expressed in Thousands of New Taiwan Dollars, Expefor Earnings Per Common Share)

2016 2015
Amount % Amount %
Operating revenue (note 7) $ 13,299,527 100 11,904,017 100
Operating costs (notes 6(d), (f), (h), (I), (m), {r 7 and 12)) (8,414,261) _(63) _(7,191,668)_(60)
Gross profit from operating 4,885,266__ 37 4,712,349 40
Operating expenses (notes 6(c), (f), (9), (h), (M), (r), 7 and 12)):
Selling expenses (85,376) (1) (69,803) (1)
Administrative expenses (667,364) (5) (514,021) (4)
Research and development expenses (605,674) (572,485) _ (5)
Total operating expenses (1,358,414) _(11) _ (1,156,309)_(10)
Net operating income 3,526,852 _ 26 3,556,040 30
Non-operating income and expenses:
Other income (notes 6(l) and 6(s)) 130,025 1 498, 1
Other gains and losses (notes 6(e) and 6(s)) 207,4 2 (48,306) -
Finance costs (note 6(s)) (20,220) - (13,852) -
Share of loss of subsidiaries, associates andyeintures accounted
for using equity method (note 6(e)) (30,543 _ - (158,912 _ (1)
Total non-operating income and expenses 376,732 3 (122,657) _ -
Profit before tax 3,903,584 29 3,433,383 30
Total tax expense (note 6(n)) (790,810) _ (6) (761,756) _ (6)
Profit 3,112,774 23 _ 2,671,627 _ 24
Other comprehensive income (loss):
Components of other comprehensive income (loss) thaill not be
reclassified to profit or loss:
Remeasurements of defined benefit plans (note 6(m)) (13,272) - (6,304) -
Income tax related to components of other comprakenncome
that will not be reclassified to profit or loss {ad(n)) 2,25¢ _ - 1,07z -
Total components of other comprehensive income (Isthat
will not be reclassified to profit or loss (11,016 _ - (5,232 _ -
Components of other comprehensive income (loss) thaill be
reclassified to profit or loss:
Exchange differences on translation of foreignriitial statements (6,675) - 15,177 -
Unrealised gains (losses) on valuation of availdtiesale financia
assets 357,577 3 43,012 -
Share of other comprehensive income of subsidiaaiEsociates
and joint ventures accounted for using equity mefmote 6(e)) 27,714 - 103,88: 1
Income tax related to components of other comprakenncome
that will be reclassified to profit or loss - - - -
Total components of other comprehensive income (Issthat
will be reclassified to profit or loss, net of tax 378,616 3 162,07: 1
Other comprehensive income 367,600 3 156,841 1
Total comprehensive income $__3,480,374_ 26 2,828,468 __ 25
Earnings per common share (expressed in dollars) éte 6(q))
Basic earnings per share 6.04 3.97
Diluted earnings per share $ 5.99 3.94
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WIN Semiconductors Corp.
Statements of Changes in Equity
For the years ended December 31, 2016 and 2015

(Expressed in Thousands of New Taiwan Dollars)

Retained earnings

Other equity interest

Exchange Unrealized
differences on gains
translation of  (losses) on
foreign available-for-s
Ordinary Capital Unappropriated Total retained  financial ale financial  Total other Treasury
shares surplus Legal reserve retained earnings  earnings statements assets  equity interest shares Total equity
Balance at January 1, 2015 $ 7,422,377 3,768,620 604,607 3,923,175 4,527,782 4,909 215,962 220,871 - 15,939,650
Appropriation and distribution of retained earnings:
Legal reserve appropriated - - 196,347 (196,347) - - - - - -
Cash dividends - - - (148,679) (148,679) - - - - (148,679)
196,347 (345,026) (148,679) (148,679)
Profit for the year ended December 31, 2015 - - - 2,671,627 2,671,627 - - - - 2,671,627
Other comprehensive income for the year ended December 31, 2015 - - - (5,232) (5,232) 14,874 147,199 162,073 - 156,841
Total comprehensive income for the year ended December 31, 2015 - - - 2,666,395 2,666,395 14,874 147,199 162,073 - 2,828,468
Changes in equity of subsidiaries, associates and joint venturescttu
using equity method - 1,916 - - - - - - - 1,916
Capital reduction (1,486,790) - - - - - - - - (1,486,790)
Exercise of employee stock options 30,054 44,481 - - - - - - - 74,535
Balance at December 31, 2015 5,965,641 3,815,017 800,954 6,244,544 7,045,498 19,783 363,161 382,944 - 17,209,100
Appropriation and distribution of retained earnings:
Legal reserve appropriated - - 267,163 (267,163) - - - - - -
Cash dividends - - - (298,333) (298,333) - - - - (298,333)
267,163 (565,496) (298,333) (298,333)
Profit for the year ended December 31, 2016 - - - 3,112,774 3,112,774 - - - - 3,112,774
Other comprehensive income for the year ended December 31, 2016 - - - (11,016) (11,016) (18,401) 397,017 378,616 - 367,600
Total comprehensive income for the year ended December 31, 2016 - - - 3,101,758 3,101,758 (18,401) 397,017 378,616 - 3,480,374
Changes in equity of subsidiaries, associates and joint ventures accot
using equity method - 5,549 - - - 337 - 337 - 5,886
Capital reduction (1,789,999) - - - - - - - - (1,789,999)
Exercise of employee stock options 1,022 1,880 - - - - - - - 2,902
Purchase of treasury share - - - - - - - - (347,660) (347,660)
Retirement of treasury share (100,000) (63,709) - (472,122) (472,122) - - - - (635,831)
Balance at December 31, 2016 $___ 4,076,664 3,758,737 1,068,117 8,308,684 9,376,801 1,719 760,178 761,897 (347,660) 17,626,439

Note: The appropriations for 2016 and 2015 directors and supervisors' renmmanadunting to $76,300 and $67,100, employee's remuneration amounting to $263,000 and $231,300, were recagoized amthe 2016 and 2015

earnings.
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Changes In operating assets and liapilities:
Changes in operating assets:
Decrease (increase) in notes and accounts recejval
Increase in accounts receivable due from relatetiepanet
Increase in inventories
Increase in other current assets
Total changes in operating assets
Changes in operating liabilities:
Increase (decrease) in accounts payable
Increase in other payable
Increase (decrease) in other current liabilities
Increase in other non-current liabilities
Total changes in operating liabilities
Total changes in operating assets and liabilities
Cash inflow generated from operations
Income taxes paid
Net cash flows from operating activities

Cash flows from (used in) investing activities:

Acquisition of current financial assets at fairuathrough profit or loss
Proceeds from disposal of current financial assetair value through profit or loss
Acquisition of current available-for-sale financedsets
Acquisition of non-current available-for-sale firgal assets
Proceeds from disposal of non-current availablestde financial assets
Proceeds from disposal of non-current investmentkebt instrument without active markets
Acquisition of investments accounted for using ggaoiethod
Acquisition of property, plant and equipment
Proceeds from capital reduction of investments actam for using equity method
Proceeds from disposal of property, plant and eqaigt
Acquisition of intangible assets
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:

Increase (decrease) in short-term loans
Proceeds from long-term debt
Repayments of long-term debt
Increase in other non-current liabilities
Cash dividends paid
Capital reduction payments to shareholders
Exercise of employee share options
Payments to acquire treasury shares
Interest paid
Net cash flows used in financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
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ATTACHMENT V: PROFIT ALLOCATION PROPOSAL

WIN Semiconductors Corp.
2016 Profit Allocation Proposal

Unit: NT$
Net profit of 2016 3,112,774,301
Less: 10% legal reserve (311,277,403
Retained earnings in 2016 available for distributio 2,801,496,871

Distributable item:
Cash dividends to common share holders (NT$4.5 pshare) (1,811,998,728)

Unappropriated retained earnings of 2016 989,495,143
Add: uappropriated retained earnings, Dec. 31, 2015 5,679,048,027
Less: remeasurements of defined benefit plans 151760
Less: retirement of treasury share (472,122,087)
Unappropriated retained earnings, Dec. 31, 2016 6,185,408,323

If there is any net profit after closing of a fisgear, the Corporation shall first
pay business income tax, offset losses in previmass, set aside a legal capital
reserve at 10% of the profits left over, providedttno allocation of legal reserve is
required if the accumulated legal reserve is edentao the total capital amount of
the Corporation; and then set aside or rotate apegserve according to the rule set
out by the government authority in charge. If theyestill remaining balance, the
Board of Directors should draw up a meeting regaydine issue of profit distribution
and report to the shareholders’ meeting for theluti®n of the distribution of the
dividend, in which cash dividend shall not be lowean 10% of entire dividend.

As the Company is a high-tech firm with intensiapital expenditure, conditions,
timing, amount and kinds of the above-stated divitipolicy may be adjusted, taking
into account economic cycles, industry change &aedGompany’s growth and cash
demand.

Chin-Tsai Chen Yu-Chi Wang Linna Su
Chairman CEO Accounting Officer
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ATTACHMENT VI: REVISIONS TO PROCEDURES FOR ACQUISIT ION OR

DISPOSAL OF ASSET

Before and After Revision

BEFORE THE REVISION

AFTER THE REVISION

Article 5: The Company shall establish|
procedures for the acquisition or disp¢
of assetsAfter the procedures have b
approved bythe Board of Directorghey

Article 5: The Company shall establish
procedures for thacquisition or dispos
of assets. The procedures shall

approved by more than half of all a(

shall be submitted to each supervisord

committee members and submittedthe)

then to a shareholders meeting

approval; the same applies when
procedures are amenddfl.any Directol
expresses dissent and it is contained if
minutes or a written statement,

Company shall submit the [@ictor'y
dissenting opinion to each supervisor.
When the procedures for the acquisi
and disposal of assets are submitted
discussion by the Board of Directy
pursuant to the preceding paragraph,
Board of Directors shall take into f
considerabn each independent directg
opinions. If an independent direc
objects to or expresses reservations g
any matter, it shall be recorded in
minutes of the Board of Directc
meeting.

Board of Directors for a resolutiprang
then to a shareholders meeting

approval, the same applies when

procedures are amended.

When the procedures for the acquisi
and disposal of assets are submitteg
discussion by the Board of Direct
pursuant to the preceding paragraph,
Board of Directors shall take into f
consideration each independent dir€s|
opinions. If an independent direc
objects to or expresses reservations g
any matter, it shall be recorded in

minutes of the Board of Directg
meeting.

For matters that discussion and appr
of the Audit Committee under th¢
procedures are requiredf approval o
more than half of all audit committ
members as required in the prece
paragraph is not obtained, the proced
may be implemented if approved by m
than twothirds of all directors, and t
resolution of the audit committeshall bg
recorded in the minutes of the boarg
directors meeting.

Article 7: With respect to the Compan
acquisition or disposal of assets tha
subject to the approval of the Board
Directors under the Company's proced
or other laws or regulationd, a directol
expresses dissent and it is contained i
minutes or _a written statement,

Company shall submit the directq
dissenting opinion to each supervisor.
When a transaction involving

acquisition or disposal of assets
submittel for discussion by the Board

t

Article 7: With respect to the Compan
acquisition or disposal of assets tha
subject to the approval of the Board
Directors under the Company's proced
or other laws or mgulations, the Board
Directors shall take into full considerat
each independent director's opinions. |
independent director objects to
expresses reservations about any m
such objection or reservation shall
recorded in the minutes ohd Board o
Directors meeting.

o
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BEFORE THE REVISION

AFTER THE REVISION

Directors pursuant to the preced

Any transaction involving major assets

paragraph,the Board of Directors shi
take into full consideration ea
independent director's opiniandf an
independent director objects to
expresses reservations about any maitt
shall be recorded in the minutes of
Board of Directors meeting.

derivatives shall be approved by m
than half of all Audit Committee memb
and submitted to the Board of Direct
for a resolution.
er

Article 13: When the Company intends
acqure or dispose of real property from
to a related party, or when it intends
acquire or dispose of assets other than
property from or to a related party and
transaction amount reaches 20 percel
more of paidin capital, 10 percent
more d the Company's total assets,
NT$300 million or moreexcept in tradin
of government bonds or bonds un
repurchase and resale agreements
subscription or redemption of dome;
money market fundsthe Company me
not proceed to enter into a traoBan
contract or make a payment until
following matters have been approved
the Board of Directors and recognized
the supervisors:

1. The purpose, necessity and anttgg
benefit of the acquisition or disposal
assets.

. The reason for choiog the relate
party as a trading counterparty.

. With respect to the acquisition of r
property from a related par
information regarding appraisal of |
reasonableness of the prelimin
transaction terms in accordance \
Article 14 and Article 15.

. The date and price at which the relg

party originally acquired the rg
property, the original tradir
counterparty, and that tradi
counterparty's relationship to |

Company and the related party.

. Monthly cash flow forecasts for t
year canmencing from the anticipat
month of signing of the contract, g
evaluation of the necessity of |
transaction, and reasonableness of
funds utilization.

imore of paidin capital, 10 percent

Article 13: When the Company intends
acquire or dispose of real property fron
to a related party, or when it intends
acquire or dispose of assets other than
property from or to a related party and
transaction amount reaches 20 perce

more of the Company's total assets
NT$300 million or more, except in tradi
of government bonds or bonds un
repurchase and resale agreements
subscription or redemption of dome
money market fundsssued by domest
securities investment trust enterprisens
Company may not proceed to enter in
transaction contract or make a payn
until the following matters have be
approved bymore than half of all aug
committee members and then submitte
the Board of Directors for a resolution:
1. The purpose, necessity and anticip
benefit of the acquisition or disposa
assets.

The reason for choosing the rels
party as a trading counterparty.

. With respect to the acquisition of r
property from a related party
information regarding appraisal of {
reasonableness of the prelimin
transaction terms in accordance \
Article 14 and Article 15.

The date and price at which the relg
party originally acquired the r¢
property, the original tradin
counterparty, and that tradi
counterparty's relationship to
Company and the related party.
Monthly cash flow forecasts for t
year commencing from the anticipa
month of signing of the contract, g
evaluation of the necessity of |

2.

4.

{
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BEFORE THE REVISION

AFTER THE REVISION

6. An appraisal report from a professio
appraiser or a CPA's opinion obtail
in compliance with the precedin
Article.

7. Restrictive  covenants and ot
important stipulations associated W
the transaction.

The calculation of the transaction amol

referred to in the preceding paragr

shall be made in accordance with seq
paragraph Artie 29 herein, and "withi
the preceding year" as used herein rq
to the year preceding the date
occurrence of the current transact
Items that have been approved by
Board of Directorsand recognized by tl

supervisors need not be counted tasems that have been approved the

the transaction amount.
With respect to the acquisition or dispq
of businessise machinery and equipm|
between the Company and its subsidia
the Company's Board of Directy
delegate the Chairman of Board
Directors to decide such matters whka
transaction is within 10 percent of |
Company's net value and subsequg
submitted to and ratified by the n|
Board of Directors meeting.

When a matter is submitted for discus
by the Board of Directors pursuant to
first paragraph, the Bod of Directors
shall take into full consideration eg
independent director's opinions. If
independent director objects to
expresses reservations about any mati
shall be recorded in the minutes of
Board of Directors meeting.

transaction,and reasonableness of

funds utilization.
. An appraisal report from a professig
appraiser or a CPA's opinion obtai
in compliance with the precedi
Atrticle.
Restrictive covenants and ot
important stipulations associated v
the transaction.
The calculation of the transaction amot
referred to in the preceding paragr
shall be made in accordance with seq
paragraph Article 29 herein, and "wit
the preceding year" as used herein r¢
to the vyear preceding the date
occurrence ofthe current transactig

Audit Committee andthe Board o
Directors need not be counted toward
transaction amount.

With respect to the acquisition or dispq
of businessise machinery and equipm
between the Copany and its subsidiarig
the Company's Board of Direct(
delegate the Chairman of Board
Directors to decide such matters when
transaction is within 10 percent of
Company's net value and subsequg
submitted to and ratified by the n
Board of Directors meeting.

When a matter is submitted for discuss
by the Board of Directors pursuant to
first paragraph, the Board of Direct
shall take into full consideration eg
independent director's opinions. If
independent director objectso t o
expresses reservations about any matt
shall be recorded in the minutes of
Board of Directors meeting.

Article 16: Where the Company acquil
real property from a related party and
results of appraisals conducted
accordance with Artle 14 and Article 1
are uniformly lower than the transact
price, the following steps shall be taken
1. A special reserve shall be set asid|
accordance with Article 41, paragrap
of the Securities and Exchange |

Article 16: Where the Company acqui
real property from a related party and
results of appraisals conducted
accordance iuh Article 14 and Article 1
are uniformly lower than the transact
price, the following steps shall be taken:
1. A special reserve shall be set asid
accordance with Article 41, paragra
1 of the Securities and Exchange

against the difference betweeretreal

against the differenceebveen the re
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BEFORE THE REVISION

AFTER THE REVISION

property transaction price and

appraised cost, and may not

distributed or used for capital incre;
or issuance of bonus shares. Wher¢

Company uses the equity method

account for its investment in anot]

company, then the special regecalled
for under Article 41, paragraph 1 of |

Securities and Exchange Act shall

set aside pro rata in a proport

consistent with the share of |

Company's equity stake in the ot

company.

Supervisorsshall comply with Articlg

218 of the Company Law.

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

The Company that has set asalspecig

reserve under the preceding parag

may not utilize the special reserve unt
has recognized a loss on decline in me
value of the assets it purchased
premium, or they have been disposec

or adequate compensation has been n

or the status quo ante has been restorg

there is other evidence confirming t

there was nothing unreasonable abou

transaction, and the FSC has given
consent.

When the Company obtains real prop

from a related party, it shall also com

with the preceding two paragraphs if th
is other evidence indicating that
acquisition was not an arms len
transaction.

2.

-

[«

property transaction price and

appraised cost, and may not

distributed or used for capital incre
or issuance of bonus shares. Wherg

Company uses the equity method

account for its investment in anot

company, then the spat reservg
called for under Article 41, paragrap
of the Securities and Exchange

shall be set aside pro rata in
proportion consistent with the share

the Company's equity stake in the o

company.

Audit Committeeshall comply witk

Article 218 of the Company Law.

. Actions taken pursuant
subparagraph 1 and subparagrap
shall be reported to a sharehold
meeting, and the details of 1
transaction shall be disclosed in
annual report and any investm
prospectus.

The Company thatds set aside a spe(

reserve under the preceding parag

may not utilize the special reserve unt
has recognized a loss on decline in me
value of the assets it purchased
premium, or they have been disposeq
or adequate compensation heeen madg
or the status quo ante has been restore

there is other evidence confirming t

there was nothing unreasonable abou

transaction, and the FSC has given
consent.

When the Company obtains real prop

from a related party, it shallsm comply

4

q

|with the preceding two paragraphs if th

is other evidence indicating that
acquisition was not an arms len
transaction.

Article 20: In accordance with the relev:
regulations, a reference book shall
established and maintained tccoed the
Company's financial derivati
transactions.

Internal audit personnel is required
evaluate the suitability of the interi
control system in connection w
financial derivative transactions on

Article 20:In accordance with the relevi
regulations, a reference boakhall bg
established and maintained to record
Company's financial derivati
transactions.

Internal audit personnel is required
evaluate the suitability of the interi
control system in connection w
financial derivative transactions on
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BEFORE THE REVISION

AFTER THE REVISION

regular basis, to conduct auditing on |
well the related departments according
the Procedures, and to make report {
monthly basis. Should there be
violation found, a written report is neeq
to notify the supervisors.

[

(monthly basis.

regularbasis, to conduct auditing on h
well the related departments accordin
the Procedures, and to make report
Should there be
violation found, a written report is nee
to notify the independent directors.

Article 21: The Companthat conducts
merger, demerger, acquisition, or tran
of shares, shall, prior to convening

board of directors to resolve on the ma
engage a CPA, attorney, or securi
underwriter to give an opinion on i
reasonableness of the share erge
ratio, acquisition price, or distribution
cash or other property to shareholders,
submit it to the board of directors

deliberation and passage.

Article 21: The Company that conduct
merger, demerger, acquisition, or tran
of shares, sHi prior to convening th
board of directors to resolve on the ma
engage a CPA, attorney, or secur
underwriter to give an opinion on {
geasonableness of the share exch
ratio, acquisition price, or distribution
cash or other property ghareholders, al

Isubmit it to the board of directors

deliberation and passageHowever, thi
requirement of obtaining an afores
opinion on reasonableness issued by
expert may be exempted in the case
merger by the Company of a subsidiar
which it directly or indirectly holds 1(
percent of the issued shares or autho
capital, and in the case of a mel
between subsidiaries in  which

Company directly or indirectly holds 1
percent of the respective subsidiar
issued shares or authorized capital.

Article 29: Under any of the followir|
circumstances, the Company acquiring
disposing of assets shall publi
announce and report the reley
information on the FSC's designa
website in the appropriate format
prescribed by ragations within 2 day
commencing immediately from the datg
occurrence of the event:

1. Acquisition or disposal of real prope
from or to a related party, or acquisit
or disposal of assets other than
property from or to a related pa
where he transaction amount reac
20 percent or more of paid- capital
10 percent or more of the compal
total assets, or NT$300 million or mg
provided, this shall not apply to tradj
of government bonds or bonds un
repurchase and resale agreemeot

Article 29: Under any of the followir
circumstances, the Company acquiring
disposing of assets shall publi
announce and report the reley
information on the FSC's designa
website in the ppropriate format
prescribed by regulations within 2 dq
commencing immediately from the datg
occurrence of the event:

1. Acquisition or disposal of real prope
from or to a related party,
acquisition or disposal of assets o
than real propgy from or to a relate
party where the transaction amg
reaches 20 percent or more of pa
capital, 10 percent or more of |
company's total assets, or NT$
million or more; provided, this sh
not apply to trading of governmg
bonds or bondsnder repurchase a

A

g

subscription or redemption of dome!

resale agreementer subscription ¢
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BEFORE THE REVISION

AFTER THE REVISION

money market funds.

2. Merger, demerger, acquisition,
transfer of shares.
3.Losses from derivatives tradi

reaching the limits on aggregate log

or losses on indidual contracts set o

in the procedures agted by thi

Company.

4. Where an asset transaction other |
any of those referred to in the precec
three subparagraphs, a disposal
receivables by a financial institution,
an investment in the mainland Ch
area reaches 20 percent or more
paidin capital or NT$300 millior
provided, this shall not apply to {
following circumstances:

(1) Trading of government bonds.

(2) Trading of bonds und|

repurchase/resale agreements,
subscription or redemption
domestic money market funds.
Whee the type of asset acquired
disposed is equipment/machin
for business use, the trad
counterparty is not a related pa|
and the transaction amount is |
than NT$500 million.

(4) Where land is acquired under
arrangement on engaging other
build on the company's own lal
engaging others to build on ren
land, joint construction a
allocation of housing units, joi
construction and allocation
ownership percentages, or jq
construction and separate sale,
the amount the company@ects {(
invest in the transaction is less t
NT$500 million.

The amount of transactions above sha

calculated as follows:

1.The amount of
transaction.

2. The cumulative transaction amount
acquisitions and disposals of the s;
type of underlying asset with the sg
trading counterparty  within tf

3)

any individu

redemption of domestic money mat
funds issued by domestic securit
investment trust enterprises.

2. Merger, demerger, acquisition,
transfer of shares.
3. Losses from derivatives tradi

reaching the limits on aggregate los

or losses on individual contracts set

in the procedures adopted by

Company.

Where the type of asset acquired

disposed is equipment for business

the trading counterparty is not a relg
party, and the ransaction amou
meets any of the following criteria:

(1) When

capital is less than NT$10 billig

the transaction amount reac

NT$500 million or more.

When

capital is NT$10 billion or mor

the transactin amount reach

NT$1 billion or more.

. Where land is acquired under
arrangement on engaging others
build on the company's own lal
engaging others to build on ren
land, joint construction and allocati

4.

(2)

5 taallocation of ownership percentages
joint construction and separate s
and the amount thedpany expec
to invest in the transaction reac
NT$500 million.

. Where an asset transaction other
any of those referred to in
preceding five subparagraphs,
disposal of receivables by a finan

haninstitution, or an investment in t

mainland China area reaches

percent or more of paiih capital o

NT$300 million; provided, this sha

not apply to the followin

circumstances:

(1) Trading of government bonds.

(2) Trading of bonds und

repurchase/resale agreements
subscription or redemption

[

preceding year.

the Company’s paid;

the Company’s paid;

of housing units, joint construction @n

domestic money market fun

-3

7-

ke

ds



BEFORE THE REVISION

AFTER THE REVISION

3. The cumulative transaction amount
real property acquisitions and dispoj
(cumulative acquisitions and dispos
respectively)  within  the  san
development project within  the
preceding year.

4. The cumulative transaction amount
acquisitions and disposals (cumula
acquisitions and disposals, respectiv
of the same security within t
preceding year.

"Within the preceding year" as used in
preceding paragph refers to the ye
preceding the date of occurrence of
current transaction. Items duly announ
in accordance with these Regulations T
not be counted toward the transac
amount.
The Company shall compile mont|
reports on the status of demtwes tradin|
engaged in up to the end of the prece
month by itself and any subsidiaries |
are not domestic public companies
enter the information in the prescril
format into the information reportil
website designated by the FSC by the
day of each month.
When the company at the time of pul
announcement makes an error or omis
in an item required by regulations to
publicly announced and so is requirec
correct it, all the items shall be ag
publicly announced and reported timeir
entirety.
The Company acquiring or disposing
assets shall keep all relevant contrg
meeting minutes, log books, appra
reports and CPA, attorney, and secur
underwriter opinions at the compe
headquarters, where they shall be reta
for 5 years except where another
provides otherwise.

issued by domestic securit

investment trust enterprises.
The amount of transactions above sha
calculated as follows:
1. The amount of
transaction.
The cumulative transaction amount
acquisitions and disposals of the s
type of underlying asset with the sg
trading counterparty  within tk
preceding year.
The cumulative transaction amount
real property acquisitions and dispo
(cumulative acquisitions and dispos
respectively)  within  the san
development project within t
preceding year.
The cumulative transaction amount
acquisitions and disposals (cumula
acquisitions and dposals
respectively) of the same secu
within the preceding year.
"Within the preceding year" as used in
preceding paragraph refers to the \
preceding the date of occurrence of
ithrent transaction. Items duly announ
in accordance with #se Regulations ne
not be counted toward the transac
amount.
The Company shall compile mont
reports on the status of derivatives tra(
engaged in up to the end of the prece
month by itself and any subsidiaries 1{
are not domestic public oganies an
enter the information in the prescril
format into the information reportif
website designated by the FSC by the
day of each month.
When the company at the time of pu
announcement makes an error or omis
in an item required by redptions to b
publicly announced and so is require(
correct it, all the items shall be ag
publicly announced and reported in tt
entirety within two days countin
inclusively from the date of knowing
such error or omission.
The Company acquirgn or disposing (@
assets shall keep all relevant contrg

any individu

2.
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meeting minutes, log books, appra
reports and CPA, attorney, and secur
underwriter opinions at the compg
headquarters, where they shall be retg
for 5 years except where another
provides otherwise.
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V. APPENDIX

APPENDIX I: RULES AND PROCEDURES OF SHAREHOLDERS’
MEETING

WIN Semiconductors Corp.
Rules and Procedures of Shareholders’ Meeting

Approved by the AGM on June 24, 2016

1. Unless otherwise provided for in applicable lamsl regulations or the Company’s
Articles of Incorporation, Shareholders’ Meeting |& and Procedures of the
Company shall comply with the following articles.

2. The shareholders or their appointed proxiesefered to as shareholders on these
articles.

3. Shareholders’ meetings (the “Meeting”) shalhleéd at the Company’s premises or
at another place that is convenient for sharehslderattend and suitable for a
Meeting. The Meeting shall not start earlier tha®09AM or later than 3:00 PM.

4. The Company may appoint retained lawyers, eedtipublic accountants or related
persons to participate in the Meeting.

5. The Company shall provide a sign-in book allgyvattending shareholders to sign
in or require attending shareholders to submindéeace cards in lieu of signing in.
Shareholders shall be admitted to the Meeting enbidisis of attendance passes,
attendance cards, or other attendance documemtse ghersons soliciting proxy
forms shall be required to present identificatimcuiments for checking identities.
When the government or a legal entity is a shaddiplmore than one
representative may attend the Meeting. Howevezgallentity serving as proxy to
attend the Meeting may appoint only one represieet&t attend.

6. Voting and attendance at the Meeting shall beedaon number of shares. If a
shareholder requests counting of number of theddies, the chairman may turn it
down. After such request was made, a resolutiomluly passed should the
attendance constitute the quorum if a voting is enara an agenda item.

Shares of shareholders without voting rights shall be included in the total
number of issued and outstanding shares when veotingesolutions. If there is
concern that a shareholder’s interest may conilith and adversely affect the
Company’s interests with regard to any mattersusised at the Meeting, such
shareholder may not participate in voting, and mat represent another
shareholder to exercise his or her voting rights.

The number of shares of those persons not permdategercise their voting rights
in the foregoing paragraph shall not be included¢annting the total number of
voting shares for attending shareholders.
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Except in the case of a trust enterprise or seesniroxy organization approved by
the securities competent authority, the proxy \gtiights of a person serving as a
proxy for two or more shareholders may not exceée & total issued and
outstanding shares voting rights; if it does exc8®g the excess portion shall not
be counted.

7. The Chairman of the Board of Directors shallthe chairman presiding at the
Meeting in the case that the Meeting is convenethbyBoard of Directors. If, for
any reason, the Chairman of the Board of Direatarmot preside at the Meeting,
the Vice Chairman of the Board of Directors or of¢he Directors shall preside at
the Meeting in accordance with Article 208 of thentpany Law of the Republic
of China.

If the Meeting is convened by any person entitecanvene the Meeting other
than the Board of Directors, such person shallhgedhairman to preside at the
Meeting. If there is more than one such persortlestio convene the Meeting,
those persons shall nominate amongst themselss ttte Meeting’s chairman.
The notifications and announcements shall stategasons for the Meeting. The
election or discharge of directors, the amendmérthis Company’s Articles of
Incorporation, the dissolution, merger, or spin-offthe Company, or the matters
specified in the Article 185, Paragraph 1 of thenPany Law, or Article 26-1 or
Article 43-6 of the Securities and Exchange Lawlldia listed among the reasons
for the Meeting, and may not be proposed as pravaimotions.

8. The Company shall locate the surveillance vitlgung at the entrance of the
Meeting place, and the proceeding of the Meetingll dbe audio recorded and
videotaped and these tapes shall be preserved feast one year. However, the
said audio and video tapes shall be preservedthstitonclusion of the lawsuit if a
shareholder initiates a lawsuit in accordance #iticle 189 of the Company Law.

9. The chairman shall call the Meeting to ordethattime scheduled for the Meeting.
If the number of shares represented by the shatersopresent at the Meeting has
not yet constituted the quorum at the time schetlidethe Meeting, the chairman
may postpone the time for the Meeting. The postpmms shall be limited to two
times at the most and the Meeting shall not bepoosd for longer than one hour
in the aggregate. If after two postponements, timaber of shares represented by
the attending shareholders has not yet constitui@e than one-third of all issued
and outstanding shares, the chairman shall annotimeetermination of the
Meeting.

If after two postponements no quorum can yet bestitoied but the shareholders
present at the Meeting represent more than one-tiiithe total outstanding shares,
tentative resolutions may be made in accordancde 8&iction 1 of Article 175 of
the Company Law of the Republic of China, and dha@lders shall be notified to
attend another shareholders’ meeting to approvetahitive resolutions within
one month.
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11.

12.

If during the process of the Meeting the numbeowtstanding shares represented
by the shareholders present becomes sufficientottstitute the quorum, the
chairman may submit the tentative resolutions t® Rheeting for approval in
accordance with Article 174 of the Company Lawhaf Republic of China.

. The agenda of the Meeting shall be set by theedof Directors if the meeting is
convened by the Board of Directors. Unless otherwésolved at the Meeting, the
Meeting shall proceed in accordance with the agenda

The above provision applies mutatis mutandis tcesashere the Meeting is
convened by any person, other than the Board adédirs, entitled to convene
such meeting.

Unless otherwise resolved at the Meeting, the okeir cannot announce
adjournment of the Meeting before all the item<l(iding provisional motions)
listed in the agenda are completed.

When a shareholder attending the meeting wikhepeak, a speech note should
be filled out with summary of the speech, the shalger’s account number (or
the number of attendance card) and the account mdntiee shareholder. The
chairman shall determine the sequence of sharetokfgeeches.

If any attending shareholder at the Meeting submitgpeech note but does not
speak, no speech should be deemed to have beeromé#ue shareholder. In case
the content of the speech of a shareholder is Bistant with the content of the
speech note, the content of actual speech shathibre

The same shareholder may not speak more than twiteerning the same item
without the chairman’s consent, and each speeck timay not exceed five
minutes. The chairman may stop the speech of aasekblder who violates the
above provision or exceeds the scope of the agéesda

Unless otherwise permitted by the chairman andsipeaking shareholder, no
shareholder shall interrupt the speech of the spgadhareholder, otherwise the
chairman shall stop such interruption.

When a legal-entity shareholder has appointed twonore representatives to
attend the Meeting, only one representative caalsfg each agenda item.

The chairman may respond himself/herself or desggaaother person to respond
after the speech of attending shareholder.

Unless otherwise listed in the agenda itenesetbhall be no discussion or voting.
The chairman must provide sufficient time for thglanation and discussion of
all items on the agenda and amendments and progisiaotions submitted by
shareholders; the chairman may announce an endsafisgion and submit an
item for a vote if the chairman deems that the dgetem is ready for voting. If
the item(s) discussion of which was ended by tharofan is announced by the
chairman to submit for voting(s), the votings maydonducted at same time, but
each agenda item shall be voted separately.
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13.

14.

15.

16.

17.

18.

Except otherwise specified in the Company Lavihe Company’s Articles of
Incorporation, a resolution shall be adopted byagonity of the votes represented
by the attending shareholders. An agenda item bkalleemed approved and shall
have the same effect as if it was voted by cadiadpts if no objection is voiced
by all the attending shareholders after solicitaty the chairman.

If there is amendment to or substitute for genaa item, the chairman shall
decide the sequence of voting for such originahdgetem, the amendment and
the substitute. If any one of them has been apprkabe others shall be deemed
vetoed and no further voting will be necessary.

The chairman shall appoint persons to handerlkehg and counting ballots
during votes on agenda items. However, the persesigonsible for checking
ballots must be shareholders. The ballots shafiuteicly counted at the Meeting
venue and the results of voting shall be annouatdte Meeting and placed on
record.

During procession of the Meeting, the chairmay announce recession. In case
of force majeure, the chairman may determine tgeuns the Meeting and
announce the time of resuming the Meeting. In ataace with Article 182 of the
Company Law of the Republic of China, the sharefxsidnay have resolution to
extend or continue the Meetings in five days.

Before the agenda (including provisional motiong} $or the Meeting are
completed, if the Meeting place cannot continuddoused, a new place will be
located for resumption of the Meeting.

Persons handling affairs of the Meeting shabmwidentification cards or arm
badges. The chairman may order disciplinary offiaar security guards to assist
in keeping order in the Meeting place. Such discgwly officers or security
guards shall wear arm badges marked “Disciplinagséhnel” when assisting in
maintaining order in the Meeting place.

If the Meeting place is equipped with loudspealsarigment, the chairman shall
stop any shareholders using equipment not instabedthe Company from
speaking.

The chairman shall order disciplinary officers @cusrity guard to escort any
shareholders who violate these Rules and Procedames fail to heed the
chairman’s correction, or disrupt the proceedinghef Meeting and fail to desist,
to leave the Meeting place.

If the election of directors is conducted dgrihe Meeting, such an election shall
be performed in accordance with the Company’s Rideglection of Directors
and Supervisors, and the results must be annowtdbd Meeting.

The ballots casts in the election in the forgoiragagraph shall be sealed and
signed by the persons responsible for checkingtsaind kept for at least one
year. If a shareholder initiates a lawsuit in adeoice with Article 189 of the
Company Law, ballots shall be kept until the entheflawsuit.
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19.

20.

21.

Resolutions made at the Meeting shall be cadph the form of minutes. The
chairman shall affix his signature or seal to thautes, which shall be issued to
shareholders within 20 days after the end of thetivig.

With regard to the issue of minutes in the forggmagagraph, the minutes may be
distributed in the form of an announcement on tharkdt Observation Post
System Website.

The minutes must faithfully record the Meeting’ded@year, month, day), place,
chairman’s name, resolution method, summary of ggding and results of
resolutions.

The minutes of the Meeting shall be preserved $doag as the Company exists.
“There is no objection from any shareholders a$@icitation by the chairman
and the resolution is passed “shall be recordetthenminutes if no objection is
voiced after solicitation by the chairman beforeagenda item is put to a vote. If
there are any objections, however, the resolutiethod, the number of approval
votes cast and the percentage of the approval \aget® total votes shall be
recorded in the minutes.

If any resolutions made by the Meeting are matentrmation pursuant to the
applicable laws and regulations or the Taiwan StBskhange Corporation’s
(Taipei Exchange’s) regulations, the Company stnatismit the content of such
resolutions to the Market Observation Post Systeebdite within the specified
period of time.

Shareholders attending the Meeting shall hageobligation to observe Meeting
rules, obey resolutions and maintain order at tieetiig place.

These Rules and Procedures shall be effeative the date it is approved by the
Shareholders’ Meeting. The same applies in casevigion.
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APPENDIX II: ARTICLES OF INCORPORATION

WIN Semiconductors Corp.
Articles of Incorporation
Approved by the AGM on June 24, 2016

Section | General Provisions

Article 1

This Corporation shall be incorporated, as a comganited by shares, under the
Company Law of the Republic of China, and its nana@l bef& & X F 8% > 5

2 & in Chinese.

Article 2

The scope of business of the Corporation shalkldelbws:

1. CC01080 - Manufacturing of electronic parts and ponents.

2. F119010 - Wholesale of electronic materials.

3. 7799999 - All business items that are not prohibita restricted by law,
except those that are subject to special approval.

Article 3

The Corporation shall have its principal officeTimoyuan Cityn, Taiwan, and shall be
free, whenever necessary and upon approval of tbardB of Directors and
government authorities in charge, to set up braifibes at various locations within
or outside the territory of the Republic of China.

Article 4

The Corporation may provide endorsement and guegaahd act as a guarantor
pursuant to the Corporation’s Endorsement and GteeaProcedure, whenever the
Corporation deems it necessary to carry out itfness.

Section Il  Capital Stock

Article 5

The total capital stock of the Corporation shallibbéhe amount of 10,000,000,000
New Taiwan Dollars, divided into 1,000,000,000 &lsarat ten New Taiwan Dollars
each, and may be paid-up in installments subjettta@pproval by the meeting of the
Board of Directors. The Corporation may issue @ygé stock options from time to

time. A total of 100,000,000 shares (representing00,000,000 New Taiwan

Dollars) among the above total capital stock shallreserved for issuing employee
stock options.
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Article 6

The share certificates of the Corporation shalballname-bearing, signed by at least
three directors and numbered, and issued afteglaithenticated by the government
authority in charge or its designated stock issearegistration institution. The
Corporation may issue shares without printing shaasificates, provided that the
stock shall be recorded with the centralized s&egrcustody institution.

Article 7
All transfers of stocks and name changes conduayeshareholders shall follow the
Company Law and applicable regulations.

Article 8

All transfers of stocks, pledges of rights, lossas;cessions, gifts, losses of seal,
amendments of seal, changes of address or simidek sransactions conducted by
shareholders of the Corporation shall follow theullines for Stock Operations of

Public Companies” unless specified otherwise bysges laws and regulations.

Article 8 -1

When it is proposed that the Corporation ceasei@uddfering of its shares, the
Corporation shall submit such proposal for apprdyathe Shareholders' Meeting in
accordance with the Company Law of the RepublicCbfna, provided that such
clause shall not be varied or amended during tm®g®f registration with and/or

listing on the Emerging Market of Gre Tai Secusdtiarket, Taiwan Stock Exchange
Corporation and/or the Gre Tai Securities Market.

Section Il Shareholders Meeting

Article 9

Shareholders’ Meetings of the Corporation are ob types, namely: (1) regular

meetings, and (2) special meetings. Regular ngethall be convened within six
(6) months after the close of each fiscal year. ecbh meetings shall be convened
whenever necessary. The above-stated sharehohdeetings shall be convened by
the Board of Directors unless otherwise providedifothe Company Law of the

Republic of China.

Article 10

If a shareholder is unable to attend a meetingshgemay appoint a representative to
attend it by signing or sealing a proxy statingpgcof authorization. The handling
of proxies shall follow Procedures Governing UsHrgxies in Shareholders Meetings
of a Public Company issued by the government aityhiorcharge.
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Article 11
Unless otherwise provided for by laws, each shéstozk in the Corporation shall be
entitled to one vote.

Article 12

Expect as provided in the Company Law of the Rdpubl China, shareholders’

meeting may be held if attended by shareholdenesepting more than one half of
the total issued and outstanding capital stockefGorporation, and resolutions shall
be adopted at the meeting with the concurrence wiapority of the votes held by

shareholders present at the meeting.

Section IV Directors of the Board and Supervisors

Article 13

The Corporation shall have seven (7) to nine (9¢®ors and three (3) Supervisors,
who shall be elected in accordance with the nonanatystem by the shareholders’
meeting, and to serve a term of office of three y8prs. All Directors and
Supervisors shall be eligible for re-election.

The Corporation shall have Independent Directagatssof which shall not be less
than two (2) or one-fifth of seats of Directors,igltever is higher. Matters relevant to
acceptance of candidate nomination, announcementsteall be proceeded pursuant
to the Company Law, Securities Exchange Law anddlaged laws and regulations.
The election of Independent Directors and Directofsthe Corporation shall be
conducted concurrently and the number of the Indeéget Directors and Directors to
be elected shall be calculated separately.

Article 14

The Board of Directors is consisted of Director§he Directors shall elect from

among themselves a Chairman of the Board of Dire@ad a Vice Chairman of the

Board of Directors, by a majority in a meeting atted by over two-thirds of the

Directors. The Board of Directors shall have th¢harity to undertake all matters

on behalf of the Corporation pursuant to the lawd eegulations, the Articles of

Incorporation of the Corporation, and the resohgi@dopted by the Shareholders'
meeting and the meeting of the Board of Directors.

Article 14 - 1

The Board of Directors may establish various corteag with different functions.
The committees subordinated to the Board of Dimscthall stipulate charters and
rules regarding the exercise of rights and dutreswshich shall be put in force upon
approval by the Board of Directors.
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Where the Corporation has established an Audit Cittexenby law or regulations, the
Audit Committee shall be responsible for those oespbilities of supervisors

specified in the Company Law of the Republic of i2hiSecurities and Exchange
Law and other relevant regulations. Upon establesftnof an Audit Committee, all

provisions related to supervisors shall cease pdyap

Article 15

The Board of Directors shall hold a meeting atiease every quarter.

The reasons for convention of meetings of the Bo&idirectors shall be specified in
the meeting notice and be given to each Directa Sapervisor, provided that a
meeting of the Board of Directors may be convenedrg time in the event of
emergency. The notice for convention of meetifgd® Board of Directors shall be
given to each Director and Supervisor in writingy, the form of electronic

transmission or facsimile.

Article 16
The authorities of the Board of Directors shallldal the Company Law of the
Republic of China and other applicable regulations.

Article 17

Meetings of the Board of Directors shall be predidg the Chairman of the Board of
Directors. In his absence, acting for him shall de#germined in accordance with
Article 208 of the Company Law of the Republic dfi@a. Other than the Board of
Directors, anyone who has the right to conveneaaestolders’ meeting shall preside
that shareholders’ meeting. If there are two (2inore persons who have the right
to convene such meeting, a chairman shall be electeong themselves.

Article 18

Expect as otherwise provided in the Company Lawthef Republic of China, a
meeting of the Board of Directors may be held teaded by a majority of total
Directors and resolutions shall be adopted withcthrecurrence of the majority of the
Directors present at the meeting. A Director may,written authorization stating
the scope of authority, appoint another Directoatiend the meeting, provided that
one Director may not be acting for two or more Dioes.

Article 19

The Corporation may defray compensation to all@ivectors and Supervisors when
they perform the duties relevant to the Corporatiohhe Board of Directors is
authorized to determine the compensation for ale@ors and Supervisors based on
the standards of the industry, taking into accdbatindividual performance and the
long term performance of the Corporation, and theiress operation risk of the
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Corporation. The compensation for Independent ddars may be reasonably
different from Directors.

Article 19 - 1
The Corporation may purchase liability insuranaedoectors and Supervisors.

SectionV  Management

Article 20

The Corporation may appoint a Chief Executive Q@ificwhose appointment,
discharge and compensation shall follow Article &@the Company Law of the
Republic of China and be appointed by a resolutitended by a majority of
Directors and adopted with the concurrence of thgrity of the Directors present at
the meeting.

Section VI Accounting

Article 21

After closing of each fiscal year, the followingprets shall be prepared by the Board
of Directors, and submitted to the regular Shamrs! meeting for acceptance:

1. Business Report;

2. Financial Statements, and

3. Proposal Concerning Appropriation of Net Profitd osses.

Article 22 Employees' Profit Sharing Bonus and Compnsation of Directors and
Supervisors

If there is any net profit after closing of a fikgaar, it shall be allocated according to

the following principles:

1. Employee’s profit sharing bonus: not less than &#ono more than 10% and shall
be determined and pursuant to Employee Bonus Puoceed the Corporation. In
addition, employee’s profit sharing bonus shalbistributed in the form of shares
or cash. Stock-type employee’s profit sharing somuay be distributed to
gualified employees of affiliates of the Corporatio

2. Compensation of Directors and Supervisors: no rtiae 3%.

However, if there are any accumulated losses ofCGbgporation, the Corporation

shall pre-reserve the amount to offset the losse Tistribution of employees'

compensation and compensation of Directors andr8ispes shall follow the special
resolution by Board of Directors, and report ithe shareholders’ meeting.

Article 22 - 1 Profits Distribution
If there is any net profit after closing of a fisgaar, the Corporation shall first pay
business income tax, offset losses in previoussyeat aside a legal capital reserve at
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10% of the profits left over, provided that no alition of legal reserve is required if
the accumulated legal reserve is equivalent to tttal capital amount of the
Corporation; and then set aside or rotate speesdrve according to the rule set out
by the government authority in charge. If thersti remaining balance, the Board of
Directors should draw up a meeting regarding tls&iasof profit distribution and
report to the shareholders’ meeting for the resmiutof the distribution of the
dividend, in which cash dividend shall not be lowean 10% of entire dividend.

As the Corporation is a high-tech firm with interesicapital expenditure, conditions,
timing, amount and kinds of the above-stated dimiblpolicy may be adjusted, taking
into account economic cycles, industry change hedXtorporation’s growth and cash
demand.

Section VII  Supplementary Provisions

Article 23
The amount of re-investment by the Corporation reageed 40% of its paid-in
capital.

Article 24
In regard to all matters not provided for in theaiéles of Incorporation, the Company
Law and relevant laws and regulations of the RapwflChina shall govern.

Article 25

The Article of Incorporation are agreed to and s@jon December 12, 1999 by all the
promoters of the Corporation, and the first Amendimevas approved by the

shareholders’ meeting on May 12, 2000, the secanér@ment on May 4, 2001, the
third Amendment on June 24, 2002, the fourth Amegrnon June 24, 2003, the fifth

Amendment on October 26, 2004, the sixth Amendraoeritune 24, 2005, the seventh
Amendment on June 2, 2006, the eighth Amendmeniume 19, 2008, the ninth

Amendment on June 26, 2009, the tenth Amendmeduoe 24, 2010, the eleventh
Amendment on June 10, 2011, the twelfth Amendmaniume 5, 2012, the thirteenth
Amendment of June 3, 2015 and the fourteenth Amendwf June 24, 2016.
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APPENDIX IIl: RULES FOR ELECTION OF DIRECTORS

WIN Semiconductors Corp.
Rules for Election of Directors
Approved by the AGM on June 24, 2016

Article 1

Unless otherwise provided in relevant laws and leggans or the Company'’s Articles
of Incorporation, the directors of this Companylkbha elected in accordance with the
rules specified herein.

Article 2
Election of directors of this Company shall be haidhe shareholders' meeting. This
Company shall prepare ballots and note the numbestimg rights.

Article 2-1

The overall composition of the Board of Directonal be taken into consideration in
the selection of the Company's directors. The caitipa of the Board of Directors
shall be determined by taking diversity into coes&dion and formulating an
appropriate policy on diversity based on the comjsabusiness operations, operating
dynamics, and development needs. It is advisalde ttie policy include, without
being limited to, the following two general standizr

1. Basic requirements and values: Gender, agenaity, and culture.

2. Professional knowledge and skills: A professiom@ackground (e.g., law,
accounting, industry, finance, marketing, techng)ogorofessional skills, and
industry experience.

All members of the board shall have the knowledddls, and experience necessary

to perform their duties. To achieve the ideal gufatorporate governance, the board

of directors shall possess the following abilities:

. Ability to make operational judgments.

. Ability to perform accounting and financial aysik.
. Ability to conduct management administration.

. Ability to conduct crisis management.

. Knowledge of the industry.

. An international market perspective.

. Leadership.

0o N o o B~ w NP

. Ability to make policy decisions.
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Article 2-2

Elections of directors at the Company shall be ocetetl in accordance with the
candidate nomination system and procedures seh@uticle 192-1 of the Company
Act, reviewing of directors’ qualifications, edumat and working experience
credentials, and the existence of any mattersos#t in Article 30 of the Company
Act.

Article 3
In the election of directors of this Company, tleames of voters may be represented
by shareholders' numbers.

Article 4

In the election of directors of this Company, eattare shall have voting rights
equivalent to the number of seats to be elected samah voting rights can be
combined to vote for one person or divided to oteseveral persons. The election
of Independent Directors and Directors of the Caapon shall be conducted
concurrently and the number of the Independentdire and Directors to be elected
shall be calculated separately.

Article 5

In the election of directors of this Company, caaties who acquire more votes

should win the seats. If two or more persons aechie same number of votes and the
number of such persons exceeds the specified aeailable, such persons acquiring

the same votes shall draw lots to decide who sheturidthe seats available, and the

Chairman shall draw lots on behalf of the candidéte is not present.

Article 6

At the beginning of the election, the Chairman kshppoint several persons each to
check and record the ballots. The persons to ctiexbkallots may be appointed from
the shareholders present.

Article 7
The ballot box used for voting shall be preparedthyy Company and checked in
public by the person to check the ballots beforngo

Article 8

If the candidate is a shareholder of this Compaonters shall fill in the "candidate”
column the candidate's name and shareholder's muarzethe number of votes cast
for such candidate. If the candidate is not a s$t@der of this Company, voters shall
fill in the "candidate" column the candidate's natiee candidate's ID number, and
the number of votes cast for such candidate. Ifcdralidate is a government agency
or a legal entity, the full name of the governmagency or the legal entity or the
name(s) of their representative(s) should be filkethe column.
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Article 9
Ballots shall be deemed void under the followingditons:

(1)
(2)
3)
(4)

(5)

(6)

(7)
(8)

(9)

Ballots not prepared by the Company;

Blank ballots not completed by the voter;

lllegible writing;

If the candidate is a shareholder of the Comp#ime name or shareholder's
number of the candidate filled in the ballot isansistent with the shareholders'
register. If the candidate is not a shareholdethef Company, the name or ID
number of the candidate filled in the ballot isarect;

The number of candidates filled in the balkteeding the number of the seats to
be elected.

Ballots with other written characters or synsbwl addition to candidate's name,
shareholder's number (ID number) and the numbeotas cast for the candidate;
Ballots not placed in the ballot box;

Any of the candidate's name, shareholder's rurfid number) or the number of
votes cast for such candidate being erased or eldang

The name of the candidates filled in the ballbeing the same as another
candidate's name and the respective shareholdemders (ID numbers) not
being indicated to distinguish them;

(10) The total votes cast by the voter exceediedgakal voting rights of such voter.

Article 10
The ballots should be calculated during the meeigig after the vote casting and the
results of the election should be announced bytherman at the meeting.

Article 11
The Board of Directors shall issue notificationghe directors elected.

Article 12
The Rules and any revision thereof shall becomectife after approval by the

shareholders' meeting.
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APPENDIX IV: PROCEDURES FOR ACQUISITION OR DISPOSAL OF
ASSET

WIN Semiconductors Corp.
Procedures for Acquisition or Disposal of Assets
Approved by the AGM on June 20, 2014

Chapter I General Principles

Article 1:  This Company's acquisition or disposbassets should be made in
accordance with the following Procedures. Any othatters not set
forth in the Procedures shall be dealt with in adaoce with the
applicable laws, rules, and regulations.

Article 2:  The term "assets" as used in these Fiwres includes the following:

1. Securities (including stocks, government bondsporate bonds,
financial bonds, securities representing interes ifund, depositary
receipts, call (put) warrants, beneficial interestcurities, and
asset-backed securities).

2. Real property (including land, houses and bugdj investment
property, rights to use land, and construction rgnige inventory) and
equipment.

3. Memberships.

4. Patents, copyrights, trademarks, franchise sigirtd other intangible
assets.

5. Derivatives.

6. Assets acquired or disposed of in connectioh miergers, demergers,
acquisitions, or transfer of shares in accordante law.

7. Other major assets.

Article 3:  Terms used in this Procedure are defiagdébllows:

1. Derivatives: refer to forward contracts, optioosntracts, futures
contracts, leverage contracts, and swap contractd, compound
contracts combining the above products, whose valderived from
assets, interest rates, foreign exchange ratesxasdor other interests.
The term "forward contracts" does not include iasge contracts,
performance contracts, after-sales service costrémig-term leasing
contracts, or long-term purchase (sales) agreements
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Article 4:

2. Assets acquired or disposed through mergersedgrs, acquisitions,
or transfer of shares in accordance with law: rédeassets acquired
or disposed through mergers, demergers, or acguisittonducted
under the Business Mergers and Acquisitions ActaRcial Holding
Company Act, Financial Institution Merger Act anther acts, or to
transfer of shares from another company throughaisse of new
shares of its own as the consideration therefoeee{hafter "transfer
of shares") under the eighth paragraph of Arti&é af the Company
Act.

3. Related party or subsidiary: As defined in tregiations Governing
the Preparation of Financial Reports by Securlsssers.

4. Professional appraiser: refers to a real prgpappraiser or other
person duly authorized by law to engage in theevalopraisal of real
property or equipment.

5. Date of occurrence: refers to the date of cohtsigning, date of
payment, date of consignment trade, date of trandfges of the
Boards of Directors resolutions, or other date tet confirm the
counterpart and monetary amount of the transactidmchever date
is earlier; provided, for investment for which amal of the
competent authority is required, the earlier of #t@ve date or the
date of receipt of approval by the competent aiihehall apply.

6. Mainland China area investment: refers to inmesits in the
mainland China area approved by the Ministry of ritsnic Affairs
Investment Commission or conducted in accordancéh wihe
provisions of the Regulations Governing Permisdmminvestment
or Technical Cooperation in the Mainland Area.

7. Net worth: refers to the value calculated acogrdo the latest
financial reports audited or reviewed by the crdif public
accountants (CPAS).

Professional appraisers and their ofBc€PAsS, attorneys, and securities
underwriters that provide the Company with apptaisgorts, CPA's
opinions, attorney's opinions, or underwriter'shagms shall not be a
related 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 proceddor the acquisition or
disposal of assets. After the procedures have approved by the Board
of Directors, they shall be submitted to each super, and then to a
shareholders meeting for approval; the same apphes the
procedures are amended. If any Director expregsssrd and it is
contained in the minutes or a written statememt,Gbmpany shall
submit the Director's dissenting opinion to eagbhesuisor.

When the procedures for the acquisition and didpofaassets are
submitted for discussion by the Board of Directpiagsuant to the
preceding paragraph, the Board of Directors shaketinto full
consideration each independent director's opinidhan independent
director objects to or expresses reservations afoyimatter, it shall be
recorded in the minutes of the Board of Directoeseting.

Article 6:  The Company specifies the following itemn the procedures:
1. The scope of assets: refer to Article 2 of thec@dure.

2. Appraisal procedures:

(1) The units responsible for implementation shaefabrt the
reasons for acquisition or disposition of assetljext matter,
transaction counterparties, transaction price, $eshpayment,
and appraisal results or evaluation reports etthedevel
in-charge for decision making.

(2) The means of price determination:

I. In acquiring or disposing real estate and eqeapinrefer
to Article 8 in Section 2 of the Procedure.

ii. In acquiring or disposing securities:

(i) The price of securities trading at a centralizecurities
exchange market or at the place of business of a
securities firm is determined by its listed pricentarket
price.

(i) The price of securities not trading at a cahned
securities exchange market, at the place of busioka
securities firm or at a private placement: refeAttcle
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9 in Section 2 of the Procedure.

iii. In acquiring or disposing memberships or irgdobe
assets: refer to Article 10 in Section 2 of thederture.

Iv. Related party transactions: refer to Sectiorof3the
Procedure.

v. Engaging in derivatives trading: refer to Settib of the
Procedure.

vi. Assets acquired or disposed of through mergerd
consolidations, splits, acquisitions and assignmeit
shares: refer to Section 5 of the Procedure.

3. Operating procedures:

(1) Degree of authority delegated and the leveishmh authority
is delegated
The acquisition and disposition of assets shoulddmded in
accordance with the Company's delegation of authtan
and in the following situations, provided, howevehe
matters shall be approved by the Board of Directiors
advance:

I. In acquiring or disposing real estate.

ii. In acquiring or disposing of securities for amgividual
transaction, where the transaction amount reaclies 1
percent or more of the Company’s net worth.

iii. Assets acquired or disposed of through mergansl
consolidations, splits, acquisitions, and assigriman
shares.

iv. In acquiring of securities (excluding balancifgnds,
bond funds and money market funds), where the
accumulated original costs of securities (excluding
balancing funds, bond funds and money market funds)
reaches 60 percent or more of the Company’s nehwor

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

vi. In acquiring or disposing of assets other thaal
property from or to a related party and the tratisac
amount reaches 20 percent or more of paid-in dafifa
percent or more of the Company's total assets,T&380
million or more, except in trading of governmentbe
or bonds under repurchase and resale agreements, or
subscription or redemption of domestic money market
funds.

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

ii. Real estate, equipment, memberships, intangisieets:
the using department or the relevant departmeaohange
of assets management.

lii. Derivatives: the finance department.

iv. Assets acquired or disposed of through mergerd
consolidations, splits, acquisitions, and assigriman
shares: the project team assembled by the relevant
departments.

4. Public announcement and regulatory filing praced: refer to
Chapter Il of the Procedure.

5. Total amounts of real estate and securitiesieadjlny the Company
and each subsidiary not for business use in, anislion individual
securities.

(1) The total amount of any real estate purchagatidoCompany
not for business use may not exceed 50 perceheof t
Company’s net worth; the total amount of any reshie
purchased by each subsidiary of the Company ndiusiness
use may not exceed 50 percent of the Companyisorét.

(2) The total amount of all security investmentstey Company
and all of its subsidiaries may not exceed 100qrdrof the
Company's net worth.

(3) The amount of security investment by the Conypareach
individual security may not exceed 50 percent ef th
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Article 7:

Company’s net worth; the amount of security invesihby the
Company and all of its subsidiaries in each indigidsecurity
may not exceed 100 percent of the Company's nehwbhe
amount of security investment by each subsidiathef
Company in each individual security may not exc2@gercent
of the Company's net worth.

6. Control procedures for the acquisition and dsppoof assets by
subsidiaries

(1) The Company shall urge its subsidiaries to etiec
“Procedures for Acquisition or Disposal of Assedsit
implement the procedures in accordance with proper
authorizations of the organizations.

(2) The Company shall supervise its subsidiariezsture the
latter’s acquisition or disposal of assets areoimgliance with
the “Procedures for Acquisition or Disposal of Asse

7. The Company's persons-in-charge engages in aguisiion or
disposal of assets shall follow the Proceduresriteroto prevent the
Company from incurring any losses. Should therarpeviolation of
related regulations or the Procedures. Subsequastigation is
subject to the related personnel guidelines andeohares of the
Company.

With respect to the Company's acquisitoy disposal of assets that is
subject to the approval of the Board of Directander the Company's
procedures or other laws or regulations, if a doeexpresses dissent
and it is contained in the minutes or a writtenesteent, the Company
shall submit the director's dissenting opiniondalesupervisor.

When a transaction involving the acquisition orpdisal of assets is
submitted for discussion by the Board of Directpiagsuant to the
preceding paragraph, the Board of Directors shaketinto full
consideration each independent director's opinidhan independent
director objects to or expresses reservations afopimatter, it shall be
recorded in the minutes of the Board of Directoeseting.

Section Il Acquisition or Disposal of Assets

Article 8:

In acquiring or disposing of real propeor equipment where the
transaction amount reaches 20 percent of the Coyigppaid-in capital
or NT$300 million or more, the Company, unless $eanting with a
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government agency, engaging others to build oovits land, engaging

others to build on rented land, or acquiring opdsng of equipment for

business use, shall obtain an appraisal repont frithe date of
occurrence of the event from a professional apgraisd shall further
comply with the following provisions:

1. Where due to special circumstances it is necgssagive a limited
price, specified price, or special price as a efee basis for the
transaction price, the transaction shall be suleghifor approval in
advance by the Board of Directors, and the sameegige shall be
followed for any future changes to the terms andddmns of the
transaction.

2. Where the transaction amount is NT$1 billionnoore, appraisals
from two or more professional appraisers shall lni@ioed.

3. Where any one of the following circumstancesliappwith respect to
the professional appraiser's appraisal resultessndll the appraisal
results for the assets to be acquired are higleer the transaction
amount, or all the appraisal results for the agsebe disposed of are
lower than the transaction amount, a CPA shall hgaged to
perform the appraisal in accordance with the promis of Statement
of Auditing Standards No. 20 published by the ROE€cdunting
Research and Development Foundation (ARDF) anderemdpecific
opinion regarding the reason for the discrepancyd ahe
appropriateness of the transaction price:

(1) The discrepancy between the appraisal resdltl@transaction
amount is 20 percent or more of the transactionuatno

(2) The discrepancy between the appraisal restittsmor more
professional appraisers is 10 percent or moreefrimsaction
amount.

4. No more than 3 months may elapse between tleeaddahe appraisal
report issued by a professional appraiser and dinéract execution
date; provided, where the publicly announced curiwatue for the
same period is used and not more than 6 months élapsed, an
opinion may still be issued by the original profesal appraiser.

Article 9:  The Company acquiring or disposing afws#ties shall, prior to the date
of occurrence of the event, obtain financial staets of the issuing
company for the most recent period, certified erewed by a CPA, for
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Article 10:

reference in appraising the transaction price, it dollar amount of
the transaction is 20 percent of the Company's-ipaddpital or NT$300
million or more, the Company shall additionally agg a CPA prior to
the date of occurrence of the event to provide@nion regarding the
reasonableness of the transaction price. If the @#Als to use the
report of an expert as evidence, the CPA shallbda sicccordance with
the provisions of Statement of Auditing Standards 2D published by
the ARDF. This requirement does not apply, howeteepublicly quoted
prices of securities that have an active marketyleere otherwise
provided by regulations of the Financial SuperwdGommission
(FSC).

Where the Company acquires or dispasesemberships or intangible
assets and the transaction amount reaches 20 peraeore of paid-in
capital or NT$300 million or more, the Company skalgage a CPA
prior to the date of occurrence of the event ta@egran opinion on the
reasonableness of the transaction price; the CRA&IMply with the
provisions of Statement of Auditing Standards N®pfblished by the
ARDF.

Article 10-1: The calculation of the transactionamts referred to in the preceding

Article 11:

three Articles shall be done in accordance wittosdgaragraph of
Article 29 herein, and "within the preceding yeas'used herein refers
to the year preceding the date of occurrence ofdineent transaction.
Items for which an appraisal report from a profesal appraiser or a
CPA's opinion has been obtained need not be cotonetd the
transaction amount.

Where the Company acquires or dispasessets through court auction
procedures, the evidentiary documentation issudtidogourt may be
substituted for the appraisal report or CPA opinion

Section Ill Related Party Transactions

Article 12:

When the Company engages in any adguisor disposal of assets from
or to a related party, in addition to ensuring thatnecessary resolutions
are adopted and the reasonableness of the tranmséatins is appraised,
if the transaction amount reaches 10 percent oerabthe Company's
total assets, the Company shall also obtain aregggbreport from a
professional appraiser or a CPA's opinion in coamule with the
provisions of the preceding Section and this Sactio

The calculation of the transaction amount refei@dn the preceding
paragraph shall be made in accordance with Arfild herein.
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Article 13:

When judging whether a trading counterparty is ktee party, in
addition to legal formalities, the substance of thkationship shall also
be considered.

When the Company intends to acquirdispose of real property from
or to a related party, or when it intends to aagoir dispose of assets
other than real property from or to a related partg the transaction
amount reaches 20 percent or more of paid-in dafi@gpercent or more
of the Company's total assets, or NT$300 milliomarre, except in
trading of government bonds or bonds under repsechad resale
agreements, or subscription or redemption of damesiney market
funds, the Company may not proceed to enter ittaresaction contract
or make a payment until the following matters hagen approved by
the Board of Directors and recognized by the supers:

1. The purpose, necessity and anticipated benktfiteo acquisition or
disposal of assets.

2. The reason for choosing the related party azdang counterparty.

3. With respect to the acquisition of real propdrom a related party,
information regarding appraisal of the reasonaldenef the
preliminary transaction terms in accordance withicke 14 and
Article 15.

4. The date and price at which the related parigirally acquired the
real property, the original trading counterpartydathat trading
counterparty's relationship to the Company andeleted party.

5. Monthly cash flow forecasts for the year comnmegcfrom the
anticipated month of signing of the contract, andl@ation of the
necessity of the transaction, and reasonablenesshef funds
utilization.

6. An appraisal report from a professional appramea CPA's opinion
obtained in compliance with the preceding Article.

7. Restrictive covenants and other important saifiohs associated with
the transaction.

The calculation of the transaction amounts refetoedh the preceding
paragraph shall be made in accordance with secarady@ph Article 29
herein, and "within the preceding year" as use@ihaefers to the year
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Article 14:

preceding the date of occurrence of the curremsgaetion. Items that
have been approved by the Board of Directors andgrdzed by the
supervisors need not be counted toward the transaatnount.

With respect to the acquisition or disposal of hass-use machinery and
equipment between the Company and its subsidiatfies,Company's
Board of Directors delegate the Chairman of BoafdDoectors to
decide such matters when the transaction is willfinpercent of the
Company's net value and subsequently submitteshdoraified by the
next Board of Directors meeting.

When a matter is submitted for discussion by tharBoof Directors
pursuant to the first paragraph, the Board of Doescshall take into full
consideration each independent director's opinidhan independent
director objects to or expresses reservations anoymatter, it shall be
recorded in the minutes of the Board of Directoeseting.

The Company that acquires real prop&uyn a related party shall
evaluate the reasonableness of the transactios lspshe following
means:

1. Based upon the related party's transaction plice necessary interest
on funding and the costs to be duly borne by thgebu'Necessary
interest on funding” is imputed as the weightedrage interest rate
on borrowing in the year the Company purchases ptoperty;
provided, it may not be higher than the maximum -fioancial
industry lending rate announced by the Ministrywmfance.

2. Total loan value appraisal from a financial itogion where the
related party has previously created a mortgagehenproperty as
security for a loan; provided, the actual cumuka@mount loaned by
the financial institution shall have been 70 petcenmore of the
financial institution's appraised loan value of g®perty and the
period of the loan shall have been 1 year or mdosvever, this shall
not apply where the financial institution is a teth party of one of
the trading counterparties.

Where land and structures thereupon are combinedsasgle property
purchased in one transaction, the transaction dostthe land and the
structures may be separately appraised in accoedaiit either the
means listed in the preceding paragraph.
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The Company that acquires real property from atedlgparty and

appraises the cost of the real property in accamlanth first and second
paragraphs of this Article shall also engage a @Péheck the appraisal
and render a specific opinion.

When the Company acquires real property from aeelparty and one
of the following circumstances exists, the acqigsitshall be conducted
in accordance with Article 13 and the precedingehparagraphs do not

apply:

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

2. More than 5 years will have elapsed from theetiime related party
signed the contract to obtain the real properttheosigning date for
the current transaction.

3. The real property is acquired through signinggbint development
contract with the related party, or through engggirrelated party to
build real property, either on the company's owmdl@r on rented
land.

Article 15:  When the results of the Company's agptaonducted in accordance
with first and second paragraphs of the precedirtigld are uniformly
lower than the transaction price, the matter db@handled in
compliance with Article 16. However, where the daling
circumstances exist, objective evidence has belemittied and specific
opinions on reasonableness have been obtainedaffanofessional real
property appraiser and a CPA have been obtained,gstriction shall
not apply:

1. Where the related party acquired undeveloped tarieased land for
development, it may submit proof of compliance withe of the
following conditions:

(1) Where undeveloped land is appraised in accaealaith the
means in the preceding Article, and structures raeg to the
related party's construction cost plus reasonalsteuction
profit are valued in excess of the actual traneagprice. The
"reasonable construction profit" shall be deemedaverage
gross operating profit margin of the related partgnstruction
division over the most recent 3 years or the gpoet margin
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Article 16:

for the construction industry for the most recestiqgd as
announced by the Ministry of Finance, whichevdovger.

(2) Completed transactions by unrelated partieBiwihe
preceding year involving other floors of the samaperty or
neighboring or closely valued parcels of land, veht@e land
area and transaction terms are similar after caticud of
reasonable price discrepancies in floor or ared faites in
accordance with standard property market practices.

(3) Completed leasing transactions by unrelatetigsaior other
floors of the same property from within the precgpyear,
where the transaction terms are similar after ¢atmn of
reasonable price discrepancies among floors inrdaoce with
standard property leasing market practices.

2. Where the Company acquiring real property fromelkated party
provides evidence that the terms of the transaarensimilar to the
terms of transactions completed for the acquisiabneighboring or
closely valued parcels of land of a similar sizeuvyelated parties
within the preceding year.

Completed transactions for neighboring or closeljed parcels of land
in the preceding paragraph in principle refers @aocpls on the same or
an adjacent block and within a distance of no nmbas 500 meters or
parcels close in publicly announced current valtransaction for

similarly sized parcels in principle refers to santions completed by
unrelated parties for parcels with a land areaooiess than 50 percent of
the property in the planned transaction; within pineceding year refers
to the year preceding the date of occurrence o&tuogisition of the real

property.

Where the Company acquires real propiedm a related party and the
results of appraisals conducted in accordanceAwvtihle 14 and Article
15 are uniformly lower than the transaction pribe, following steps
shall be taken:

1. A special reserve shall be set aside in accosdavith Article 41,
paragraph 1 of the Securities and Exchange Achagtie difference
between the real property transaction price an@ppeaised cost, and
may not be distributed or used for capital increasassuance of
bonus shares. Where the Company uses the equihoch&t account
for its investment in another company, then theispheeserve called
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for under Article 41, paragraph 1 of the Securiaesl Exchange Act
shall be set aside pro rata in a proportion coasiswith the share of
the Company's equity stake in the other company.

2. Supervisors shall comply with Article 218 of tiempany Law.

3. Actions taken pursuant to subparagraph 1 andasagraph 2 shall be
reported to a shareholders’ meeting, and the det@ithe transaction
shall be disclosed in the annual report and angstment prospectus.

The Company that has set aside a special reseder tine preceding
paragraph may not utilize the special reserve uitilas recognized a
loss on decline in market value of the assetsrithmsed at a premium,
or they have been disposed of, or adequate comjpmméas been made,
or the status quo ante has been restored, or theother evidence
confirming that there was nothing unreasonable altoel transaction,
and the FSC has given its consent.

When the Company obtains real property from a edlgarty, it shall
also comply with the preceding two paragraphseféhs other evidence
indicating that the acquisition was not an armglletransaction.

Section IV Engaging in Derivatives Trading
Article 17: The Company engages in derivativesitrgghall be in accordance with
the following trading principles and strategies:

1. Types of derivatives:

The Company can only engage in derivatives tratbngedging
purpose. The mainly type of derivatives are forwawdtracts and
option contracts.

2. Operating or hedging strategies:

Engaging in derivatives trading is to assist tkk management of
the Company, and hedging should be the only con@eravoid
credit risk, the trading counterparties shall besthfinancial
institutions that have business relationships withCompany.

3. Segregation of duties:
(1) The finance department: in charge of derivatrading in
accordance with the Procedures shall collect manfketmation

from time to time, be familiar with the relativenla, regulations
and the skills of trading, periodically calculaite thet position
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deriving from foreign assets against liabilitiestod Company,
process the hedging in consistent with the Comgastyategy
and provide information to managing, sales, andlpasing
units in time for decision making.

(2) The accounting department: the derivativessaatons shall be
recorded, reported in the financial statementscahcllated
realized gains or losses and unrealized gainssse®in
accordance with Generally Accepted Accounting Fpies.

(3) The auditing department: regularly and non-tady auditing
the derivative transactions in accordance withrivgkaudit
system.

4. Essentials of performance evaluation

The finance department shall regularly evaluategagts or losses
and unsettled contract, and report to authorizedlager for
decision reference and performance evaluation ieecband
improve the strategy.
5. Total amount of derivatives contracts that mayttaded and the
maximum loss limit on total trading and for indivia contracts:

(1) Derivatives trading for hedging purpose:

i. Total aggregate contract amount: the total arhooin
derivatives which the Company is capable to takesed
on 100% of latest quarterly revenue amounts.

ii. Capped amount on losses of contracts: the chpp®ount
on losses of each individual contract shall noteexic10
percent of the specific contract amount, the capped
amount on losses of all contracts shall not excged
percent of the total contracts amount. Chairman’s
approval is required in special circumstances.

(2) Derivatives trading for trading purpose:

The Company shall not engage in derivatives tradmg
trading purpose.

Article 18: Risk management:

1. Risk management measures are as below:

(1) Credit risk management:
Credit risk is controlled by restricting the cownpiarties that
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the Company deals with to those who either havéibgn
relationship with the Company or are internatiopnall
renowned and can provide sufficient information.

(2) Market risk management:
Market risk arising from the fluctuations of foraigxchange
rates or from other factors shall be closely maeitcand
controlled.

(3) Liquidity risk management:
Liquidity risk should be controlled by restricting
counterparties to those who have adequate faclitfficient
information, and sizable trading capacity and cédpgpio
enter into transactions in any markets.

(4) Cash flow risk management:
The Company shall maintain adequate level of gagdets
and credit facilities to meet the cash settlemeqtirement.

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

(6) Legal risk management:
Any legal documents in respect of financial detivet
transactions shall first be reviewed by legal depant
before being executed to control legal risk.

. Different personnel shall be assigned for trgdiconfirmation and

settlement.

. Personnel who are in charge of risk evaluatimonitoring and
controlling shall not be in same department asdhiescribed in the
preceding paragraph, and reporting shall be madiéndoBoard of
Directors.

. The transaction associated with hedging purpfise business
requirements shall be evaluated twice per month fioyance
department, and the evaluation reports shall bemdtddl to the
chairman of the board or the person designatetéyghairman of the
board.

. The authorized trader will need to submit hedgabjects, types of
transaction and details to authorized manager ppraval before
derivatives trading, and shall report to the mastent Board of
Directors meeting.
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Article 19:

Article 20:

Management principles by the Board afebtors:

1. The Board of Directors shall appoint the chamméthe board or the
person designated by the chairman of the board daitor and
control the trading risk of derivatives at all tismand periodically
assesses whether the result of trading is consistath the
management policy and whether the risk undertaksngithin the
ambit permitted.

2. Appointed by the Board, the chairman of the toar the person
designated by the chairman of the board shouldebponsible for
regularly reviewing the adequacy of the currenk nisanagement
measures are consistency with the principles aadegiures set forth
herein. Once having identified unusual transactems performances,
the chairman of the board or the person desigratede chairman of
the board needs undertake any actions deemed agcésscorrect
the situation and report to the Board immediately.

In accordance with the relevant regolas, a reference book shall be
established and maintained to record the Compéngiscial derivative
transactions

Internal audit personnel is required to evaluagesthitability of the
internal control system in connection with finanndarivative
transactions on a regular basis, to conduct agditmhow well the
related departments according to the Procedurdgocamake report on a
monthly basis. Should there be any violation foumdyritten report is
needed to notify the supervisors.

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

Article 21:

Article 22:

The Company that conducts a merger,atger, acquisition, or transfer
of shares, shall, prior to convening the boardidatiors to resolve on
the matter, engage a CPA, attorney, or securiiéemwriter to give an
opinion on the reasonableness of the share exchiatigeacquisition
price, or distribution of cash or other propertystareholders, and
submit it to the board of directors for deliberatend passage.

The Company participating in a mergksmerger, acquisition, or
transfer of shares shall prepare a public repashtreholders detailing
important contractual content and matters relet@ttie merger,
demerger, or acquisition prior to the shareholdegeting and include it
along with the expert opinion referred to in paggdr 1 of the preceding
Article when sending shareholders notificationted shareholders
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Article 23:

meeting for reference in deciding whether to appribve merger,
demerger, or acquisition. Provided, where a prowisif another act
exempts a company from convening a shareholderstingeto approve
the merger, demerger, or acquisition, this resbmcshall not apply.
Where the shareholders meeting of any one of thepeaies
participating in a merger, demerger, or acquisitiaits to convene or
pass a resolution due to lack of a quorum, ingefficvotes, or other
legal restriction, or the proposal is rejected Iy shareholders meeting,
the Companies shall immediately publicly explaire theason, the
follow-up measures, and the preliminary date of nleet shareholders
meeting.

The Company participating in a mergkmerger, or acquisition shall
convene a board of directors meeting and sharetsotdeeting on the
day of the transaction to resolve matters relet@tite merger, demerger,
or acquisition, unless another act provides othswr the FSC is
notified in advance of extraordinary circumstanaed grants consent.

A company participating in a transfer of shareslistal a Board of
Directors meeting on the day of the transactionlgess another act
provides otherwise or the FSC is notified in adean€ extraordinary
circumstances and grants consent.

When participating in a merger, demerger, acquoisijtior transfer of
another company's shares, a company that is lsteth exchange or has
its shares traded on an OTC market shall prep&u# aritten record of
the following information and retain it for 5 yedos reference:

1. Basic identification data for personnel: Inchglithe occupational
titles, names, and national ID numbers (or passpambers in the
case of foreign nationals) of all persons involwedhe planning or
implementation of any merger, demerger, acquisitmmtransfer of
another company's shares prior to disclosure oirntioemation.

2. Dates of material events: Including the signof@ny letter of intent
or memorandum of understanding, the hiring of arfmal or legal
advisor, the execution of a contract, and the comgeof a Board of
Directors meeting.

3. Important documents and minutes: Including mergemerger,
acquisition, and share transfer plans, any lettérindent or
memorandum of understanding, material contractd, mmutes of
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Article 24:

Article 25:

Board of Directors meetings.

When participating in a merger, demerger, acquoisijtior transfer of

another company's shares, a company that is listeth exchange or has
its shares traded on an OTC market shall, withidags commencing

immediately from the date of passage of a resaluby the board of

directors, report (in the prescribed format and tha Internet-based
information system) the information set out in satggraphs 1 and 2 of
the preceding paragraph to the FSC for recordation.

Where any of the companies participating in a nrergemerger,
acquisition, or transfer of another company's shaeneither listed on
an exchange nor has its shares traded on an OTKettdre company(s)
so listed or traded shall sign an agreement with ssompany whereby
the latter is required to abide by the provisiohparagraphs 3 and 4.

Every person participating in or pritcythe plan for merger, demerger,
acquisition, or transfer of shares shall issueittemr undertaking of
confidentiality and may not disclose the contenthef plan prior to
public disclosure of the information and may nadg, in their own
name or under the name of another person, in aak sir other equity
security of any company related to the plan forgagrdemerger,
acquisition, or transfer of shares.
The Companies participating in a meygemerger, acquisition, or
transfer of shares may not arbitrarily alter tharehexchange ratio or
acquisition price unless under the below-listedwinstances, and shall
stipulate the circumstances permitting alteratiothe contract for the
merger, demerger, acquisition, or transfer of share
1. Cash capital increase, issuance of convertiblparate bonds, or the
issuance of bonus shares, issuance of corporatshmith warrants,

preferred shares with warrants, stock warrantgtloer equity based
securities.

2. An action, such as a disposal of major asséimt affects the
company's financial operations.

3. An event, such as a major disaster or majorgdantechnology, that
affects shareholder equity or share price.

4. An adjustment where any of the companies ppetog in the merger,
demerger, acquisition, or transfer of shares froratlzer company,
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buys back treasury stock.

5. An increase or decrease in the number of estitie companies
participating in the merger, demerger, acquisition, transfer of
shares.

6. Other terms/conditions that the contract stigsdanay be altered and
that have been publicly disclosed.

Article 26: The contract for participation by therf@pany in a merger, demerger,
acquisition, or of shares shall record the rigini$ abligations of the
companies participating in the merger, demerge@uiadion, or transfer
of shares, and shall also record the following:

1. Handling of breach of contract.

2. Principles for the handling of equity-type sétess previously issued
or treasury stock previously bought back by any gany that is
extinguished in a merger or that is demerged.

3. The amount of treasury stock participating conmige are permitted
under law to buy back after the record date ofudatmon of the share
exchange ratio, and the principles for handlingebé

4. The manner of handling changes in the numbepasticipating
entities or companies.

5. Preliminary progress schedule for plan execut@md anticipated
completion date.

6. Scheduled date for convening the legally mantateareholders
meeting if the plan exceeds the deadline withouhmetion, and
relevant procedures.

Article 27: After public disclosure of the informan, if any company participating
in the merger, demerger, acquisition, or sharesfeanntends further to
carry out a merger, demerger, acquisition, or straresfer with another
company, all of the participating companies shatryg out anew the
procedures or legal actions that had originallynbe@mmpleted toward
the merger, demerger, acquisition, or share transkeept that where
the number of participating companies is decreaselda participating
company's shareholders meeting has adopted atieschwithorizing the
board of directors to alter the limits of authargych participating
company may be exempted from calling another slotalels meeting to
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Article 28:

Chapter I
Article 29:

resolve on the matter anew.

Where any of the companies participgiim a merger, demerger,
acquisition, or transfer of shares is not a puttimpany, the Company
shall sign an agreement with the non-public compangreby the latter
is required to abide by the provisions of Articl& 2rticle 24, and
Article 27.

Public Disclosure of Information

Under any of the following circumstas¢céhe Company acquiring or
disposing of assets shall publicly announce andrtepe relevant
information on the FSC's designated website irafspgopriate format as
prescribed by regulations within 2 days commenaimgediately from
the date of occurrence of the event:

1. Acquisition or disposal of real property fromtora related party, or
acquisition or disposal of assets other than regbgrty from or to a
related party where the transaction amount rea@@epercent or
more of paid-in capital, 10 percent or more of tdmenpany's total
assets, or NT$300 million or more; provided, thiglsnot apply to
trading of government bonds or bonds under repsecland resale
agreements or subscription or redemption of domestney market
funds.

2. Merger, demerger, acquisition, or transfer @freb.

3. Losses from derivatives trading reaching theitéinon aggregate
losses or losses on individual contracts set outh& procedures
adopted by the Company.

4. Where an asset transaction other than any sketheferred to in the
preceding three subparagraphs, a disposal of e by a
financial institution, or an investment in the mamd China area
reaches 20 percent or more of paid-in capital o$30D million;
provided, this shall not apply to the followingaimstances:

(1) Trading of government bonds.

(2) Trading of bonds under repurchase/resale agretsn or
subscription or redemption of domestic money maiieds.

(3) Where the type of asset acquired or disposed is
equipment/machinery for business use, the trading
counterparty is not a related party, and the tretiga amount
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is less than NT$500 million.

(4) Where land is acquired under an arrangemenérgaging
others to build on the company's own land, engagthgrs to
build on rented land, joint construction and alloma of
housing units, joint construction and allocationosinership
percentages, or joint construction and separae sad the
amount the company expects to invest in the trdiosais less
than NT$500 million.

The amount of transactions above shall be calalikseollows:
1. The amount of any individual transaction.

2. The cumulative transaction amount of acquisgtiand disposals of
the same type of underlying asset with the santénigacounterparty
within the preceding year.

3. The cumulative transaction amount of real priypacquisitions and
disposals (cumulative acquisitions and disposalpectively) within
the same development project within the precedesay.y

4. The cumulative transaction amount of acquisstiand disposals
(cumulative acquisitions and disposals, respegijvelf the same
security within the preceding year.

"Within the preceding year" as used in the preaggaragraph refers to
the year preceding the date of occurrence of threecu transaction.
Items duly announced in accordance with these Réguk need not be
counted toward the transaction amount.

The Company shall compile monthly reports on tla¢ust of derivatives
trading engaged in up to the end of the precediagtmby itself and any
subsidiaries that are not domestic public comparsied enter the
information in the prescribed format into the imf@tion reporting
website designated by the FSC by the 10th dayaf seonth.

When the company at the time of public announcemeakes an error
or omission in an item required by regulations éopiiblicly announced
and so is required to correct it, all the itemslisha again publicly
announced and reported in their entirety.

The Company acquiring or disposing of assets dtesdb all relevant
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Avrticle 30:

contracts, meeting minutes, log books, appraisgbrte and CPA,
attorney, and securities underwriter opinions ate tltompany
headquarters, where they shall be retained for &syexcept where
another act provides otherwise.

Where any of the following circumstasagccurs with respect to a
transaction that the Company has already publichoanced and
reported in accordance with the preceding Artialpublic report of
relevant information shall be made on the infororatieporting website
designated by the FSC within 2 days commencing idiately from the
date of occurrence of the event:

1. Change, termination, or rescission of a contagted in regard to the
original transaction.

2. The merger, demerger, acquisition, or transfersiwares is not
completed by the scheduled date set forth in tinéract.

3. Change to the originally publicly announced egpbrted information.

Chapter IV Miscellaneous

Article 31:

Information required to be publicly ammced and reported in
accordance with the provisions of Chapter Ill oguasitions and
disposals of assets by a subsidiary of the comgaatyis not itself a
public company in Taiwan shall be reported by tloen@any.

The paid-in capital or total assets of the Compsimgil be the standard
for determining whether or not a subsidiary reférte in the preceding
paragraph is subject to first paragraph of Artigf requiring a public
announcement and regulatory filing in the eventtpe of transaction
specified therein reaches 20 percent of paid-intalapr 10 percent of
the total assets.

Article 31-1: For the calculation of 10 percentatal assets under these Regulations,

the total assets stated in the most recent paoemp@&ny only financial
report or individual financial report prepared untlee Regulations
Governing the Preparation of Financial Reports bguBities Issuers
shall be used.

In the case of a foreign subsidiary whose shares ha par value or a
par value other than NT$10, for the calculatiotrahsaction amounts of
20 percent of paid-in capital under Articles 8 @ahd 13, 10 percent of
equity attributable to owners of the parent shalshbstituted.
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Article 32: Commitment to the ROC Taipei Exchange
1. The Company shall not waive subsequent riglf(spbscribing stock
in WIN SEMI. USA, INC. and Win Semiconductors Caymlalands
Co., Ltd. newly issued for the purpose of capimakrease. In case any
strategic alliance or other waiving of such righéttis approved the
ROC Taipei Exchange, special resolution of the Baafr Directors
shall be obtained for waiving the right.

2. Any amendments of the preceding paragraph sleainnounced on
the Market Observation Post System (MOPS) and tegpadio the
ROC Taipei Exchange.

Article 33: The Procedures shall become effectperuapproval by the Board of
Directors and be reported to the shareholders’imgelhe same applies
in case of any revisions.
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APPENDIX V: EFFECT UPON BUSINESS PERFORMANCE, EARNINGS
PER SHARE AND RETURN ON EQUITY OF ANY STOCK DIVIDEN D
DISTRIBUTION

No stock dividend distributed, not applicable.

APPENDIX VI: THE ACCEPTANCE OF PROPOSED RESOLUTIONS OR
NOMINATION OF CANDIDATES FOR DIRECTORS FROM ELIGIBL E
SHAREHOLDERS

1. In accordance with Article 172-1 and 192-1 of tr@any Law, the time frame
for the acceptance of proposed resolutions or natmoin of candidates for
directors from eligible shareholders will startrfré\pril 10 to April 20, 2017.

2. In addition to the nomination of by election of emendent director by the Board,
no other proposal or nomination was submitted hysrareholders who hold more

than one per cent of the company outstanding shétlem this period.
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APPENDIX VII: SHAREHOLDING OF DIRECTORS

WIN Semiconductors Corp.
Shareholding of Directors

Book closure date: April 18, 2017

" Shareholding | Shareholding
Position Name _
(shares) ratio (%)
Chairman Chin-Tsai Chen 12,402,953 3.08%
International Fiber 0
. Technology Co, Ltd. 3,503,097 0.87%
Director Representative:
) 0,
Shih-Chuan Hsieh 0 0.00%
Director Li-Chen Yeh 7,687,525 1.91%
Director Yu-Chi Wang 1,035,153 0.26%
Director Wen-Ming Chang 375,750 0.09%
Director Shun-Ping Chen 1,897,993 0.47%
Shareholding of directors
Total (excluding independent 26,902,471 6.68%
directors)
Independent Shen-Yi Li 38,000 0.01%
Director
Independent Wei-Lin Wang 0 0.00%
Director
Total _ Shareholding of 38,000 0.01%
independent directors

. Total issued shares: 402,666,384 shares.

2. The minimum required combined shareholding bdlia¢ctors by law: 16,000,000
shares.

3. The combined shareholding of directors (exclgdidependent directors) on the
book closure date6,902,471shares (6.68%).
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