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|. MEETING PROCEDURE

WIN Semiconductors Corp.
Procedure for the 2018 Annual General Shareholderd¥eeting

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

VII. Adjournment



II. MEETING AGENDA

WIN Semiconductors Corp.
Agenda of the 2018 Annual General Shareholders’ Méeag

Time: 9:00 a.m., June 15, Friday, 2018
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. 2017 business report

2. 2017 Audit Committee's review report

3. 2017 employees' profit sharing bonus and Directangipensation
4. 2017 private placement common shares executiontrepo

IV. Proposed Items

1. Adoption of the 2017 Business Report and Finarigiatements
2. Adoption of the proposal for distribution of 201fits

V. Discussion Iltems

1. Proposal for release of Directors from non-commetitestrictions
2. Proposal for the issuance of Restricted Stock Aw&iASA”)

VI. Special Motions

VII. Adjournment



REPORT ITEMS

Report 1: 2017 business report
See Attachment | (pages 7-9).

Report 2: 2017 Audit Committee’s review report
See Attachment Il (page 10).

Report 3: 2017 employees' profit sharing bonusRinelctors’ compensation

1. The Company’s profit of 2017 is NT$ 4,577,559,61s(is the pre-tax
profit after deducting of the employees’ profit shg bonus and
compensation for Directors). The proposed empleya®fit sharing
bonus and Directors’ compensation are NT$308,4@0,04nd
NT$89,500,000 respectively, and are to be distethin cash.

2. These amounts were approved by the Board of Direateeeting on
March 22, 2018.

Report 4: 2017 private placement of common shatesution report
1. The execution report is made and attached heretattashment VI
(pages 27-29).



PROPOSED ITEMS

Proposal 1: Proposed by the Board
Adoption of the 2017 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 2017 Business Report, independent auditargdit report, and the
above-mentioned Financial Statements are attacleeetch as Attachments |
(pages 7-9), lll and IV (pages 11-25).

Proposal 2: Proposed by the Board

Adoption of the proposal for distribution of 201ifts.

Explanation:

1. The Company’s net profit of 2017 is NT$ 3,764,88. In accordance with
Article 22-1 of the Articles of Incorporation, tt&17 profit allocation proposal
is made and attached hereto as Attachment V (pélge 2

2. The proposed dividend to shareholders is a dadgtlend of NT$7 per common
share. Subject to the approval of the 2018 Annueétihg of Shareholders, the
Chairman of the Board will be authorized to detemnihe ex-dividend date and
payment date. If the total amount of outstandimgnmon shares changes
owing to WIN redeeming its common shares and tls¢ridution ratio for the
cash dividend needs to be adjusted, the ChairmdheoBoard of Directors of
WIN will be authorized by the General Shareholdklseting to make such
adjustments.

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



DISCUSSION 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, isedtor who does anything for

himself or on behalf of another person that is initihe scope of the company’s
business, shall explain to the meeting of sharedislthe essential contents of
such an act and secure its approval.

Directors of the Company who participate in dperations of another company,
that engages in the same or similar business saspthe Company hereby
requests the shareholders’ approval to release ttiiesctors and their proxies
from the non-competition restrictions.

The positions that Directors concurrently engage in

Name of Independent Directgr  The essential position the director engages in

Wei-Lin Wang Independent Director, Fuzetec Technology Co., Litd.

Proposal 2: Proposed by the Board
Proposal for the issuance of Restricted Stock Aw/éiidSA”).
Explanation:

1.

To retain and attract professional employees r@meain competitive, and to
ensure that employees interests are aligned watintierests of shareholders and
the long-term value and profitability of the firdor this reason, it is proposed
to issue Restricted Stock Awards in accordance aiticle 267 of the Company
Act and the “Regulations Governing the Offering dssbiance of Securities by
Securities Issuers” issued by Financial Supervi€wgmission.

The number of shares issued by the Company uhaeplan shall not exceed
1,700,000 common shares, with par value NT$10, dototal amount of
NT$17,000,000. The shares will be issued free talifigd employees. The
issuance terms and conditions, qualification rexjugnt for employees and the
allocation of shares, the reason why it is necgsgarssue restricted stocks for
employees, the expensable amount, and the dilofiethe Company’s earnings
per share and any other impact on shareholderstyegre attached hereto as
Attachment VII (pages 30-31).

With respect to the issuance of RSA, the relevasdtrictions, important
agreement and any other matters not set forth bBeedl be dealt with in
accordance with the applicable laws and regulatanasthe actual issuance plan
set by the Company.



4. If some revision or adjustment has to be madetduhe competent authority’s
instruction, amendment to the laws and regulatioas, other objective
circumstances, it is proposed that the Annual Sidders’ Meeting authorizes
the Board of Directors or the appointed personhgyBoard with full power and
authority to handle all the issues regarding teeasce of RSA.

SPECIAL MOTIONS

ADJOURNMENT



lll. ATTACHMENT
ATTACHMENT [: 2017 BUSINESS REPORT

For WIN, 2017 was both a challenging and a fruitfaar. In 2017, apart from
continuing strong growth in the area of microwaeenmunications, we began mass
production and shipment for optical devices durihg second half of the year in
response to the development of new consumer predDctring the year, our efforts
to develop I1I-V compound semiconductor technolagydl to leverage the technology
in other fields of applications, began to pay affngficantly. Since the company was
established in 1999, we have consistently hoped tidstomers worldwide would be
able to increase their dependence on our procelsedbgy and production capacity,
and ultimately decide to outsource all productioms/NIN. After a long period of
cultivation, at the end of last year, one of oujonédDM customers decided to form a
strategic alliance with us via private placementjolv proved that our longstanding
business model was correct. We believe that thmsl kaf cooperation will have a
demonstration effect, causing other IDMs to redihegr willingness to expand their
capacity, and instead explore the possibility adpmrating with wafer foundries. It's
also worth mentioning that Morgan Stanley Capitgktnational (MSCI) formally
announced that WIN was included for the first tiomeits Global Standard Indexes at
the end of 2017. This not only affirmed our busspsrformance, but also enabled
WIN—already closely linked with the global wirelessmmunications industry—to
establish tighter ties with the global capital nerk

The Company's revenues and profits grew by 25%2486l in 2017, setting new
highs for the company. But in spite of this succese haven't forgotten the
importance of continuously improving corporate goaece. For the third time in a
row, the Company was among the top 5% TPEx-listethpanies in Taiwan's
corporate governance assessment during the fitkstoh2017, which was both an
encouragement and a goad. Although a company'sdssssuccess may change with
economic conditions, good corporate governanceldhmeia manager's eternal rule.
We will continue to maintain and enhance our caapmmgovernance long-term and
strive to boost shareholders' return on equity, aedare confident in our growth
during 2018.

2017 operating results and 2018 outlook are regasefollow:
A. Operating Performance in 2017
1. Operating Performance

The Company’s 2017 consolidated revenues totalebll¥;086,555 thousand,
representing an increase of 25.42% compared tydhe 2016. 2017 net profit
attributable to owners of parent was NT$ 3,764,B0@usand, representing an
increase of 20.93% compared to the prior year,EP8 for 2017 was NT$9.34.



2. Analysis of Receipts, Expenditures, and Profitabity

Unit: NT$ thousands; %

2017 2016
Items (Consolidated)(Consolidated
Interest Income &| Interest Income 26,121 11,104
Interest Expense | Interest Expense 54,946 20,220
Return on Total Assets (%) 11.86 12.32
Return on Equity (%) 17.43 17.87
Profitability Ratio to Issued | Operating Income 108.11 85.72
Capital (%) Pre-tax Income 107.15 95.36
Profit Ratio (%) 21.74 22.73
Earnings per Share (NT$ dollars) 9.34 6.04

3. Budget Implementation

The Company is not required to make public its 2@ibancial forecast
information; however, the Board of Directors apmovhe budget plan and the
overall operating plan is in good condition.

4. Research and Development Status

The secret to maintaining leadership in the inguirto devote significant
resources to the development of future technoloyiashave accumulated close to
20 years of technology development experience, lzanke applied all of the
technologies we have developed to our mainstreamirtal products, which has
powered our continuing growth momentum. Becauselways stay close to our
market, we are well aware of future trends, undexstcustomers' needs, and can
develop the most advanced technologies for ouoousts' use. We expect optical
devices and 5G communications to be our chief esgaf growth during the next
few years. In the case of optical devices, we wdhtinue to team up with
customers to jointly develop new 3D sensing teabgwlfor use in handheld
devices. We are also developing technologies fta denter, AR/VR, and LIiDAR
related applications, and are being qualified bywemf our customers. As for 5G
communications applications, our microwave commatons technology
roadmap spans both the sub-6GHz and millimeter svawe began developing
relevant processes as early as several years agooua products are currently
being qualified by our customers.

B. Business Plan in 2018

We continued to expand in 2017 with capital expemds approaching NT$4
billion. Apart from responding to demand during tieak season of that year, we
also helped ensure that the world's first smartphamith a 3D sensing function
were shipped on time, and laid the foundation fontmued growth this year.
During 2018, we will continue to expand capacitycalr Fab C in Guishan
Taoyuan. Beyond increasing our clean room spacewiveontinue to optimize
our production line’s efficiency and acquire newoguction machineries. As a
result, we expect our capital expenditures duri@@&to be closed to the sum of
our expenditures of the past two years, and ourcagacity will increase by more
than 20%.



C. Development Strategy

Our strategy has always been based on the advantdge&D ability and
mass production strength on IlI-V compound semicmtal technology , and we
will continue employ a foundry business model as expand our applications
market from microwave to light waves. Looking aheadthe future, we are
optimistic regarding the development of optical ides, especially 3-D sensing
applications on handheld devices, which is an aigare WIN is already a leader.
According to projections issued by the market regdeaorganization Yole
Development, the global value of 3-D image sensimgtions will increase by a
CAGR of close to 37.7% from 2017 to 2022. We looknard to the demand for
optical devices growing rapidly with the emergenteven more handheld devices
and brands during the next few years, as well @asnitreasing maturity of AR/VR
applications and ADAS. In addition, we also haveghhiexpectations of 5G
microwave communications applications, which witlpaar during the next few
years. This is not merely because demand for pameplifiers will increase
sharply as the frequency of handheld devices estemdub-6 GHz in the 5G age,
but also because demand for 5G infrastructure wdtease to keep pace with
applications, and base stations will require thghtrequency, high-power
technologies that we specialize in. These techmedpgincluding integrated
millimeter waves components and GaN technology]) esflable WIN to pull
further ahead of competitors. We therefore expptital devices and 5G to be the
two major engines of WIN' growth during the comyregrs.

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

Although we have maintained our position as the &&Aindry leader, there
has been no let up in challenges from our compstita the face of pressure from
customers to cut prices, new competitors' atterigpteplicate, or even pirate, our
business model and technology, and uncertainty esomy domestic legal and
regulatory trends, we at WIN must constantly sewlovation and engage in R&D
in order to maintain our technological leadersi#ipd at the same time, we will
also strengthen our information security in oraegtiard our business secrets and
maintain our competitiveness. We further plan tdatldsh various types of
strategic alliances with customers in order to n@mour win-win relationships.

Chin-Tsai Chen Yu-Chi Wang Linna Su
Chairman CEO Accounting Officer



ATTACHMENT II: 2017 AUDIT COMMITTEE'S REVIEW REPORT

2017 AUDIT COMMITTEE’S REVIEW REPORT

The Board of Directors has prepared the Company&72Business Repor
Financial Statements (parent-company-only & constid), and proposal fc
allocation of earnings. The CPA firm of KPMG wadaieed to audit WIN’S
Financial Statements and has issued an audit reptating to the Financie
Statements.

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

WIN Semiconductors Corp.
Chairman of the Audit Committee: Jin-Shih Lin

March 22, 2018
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ATTACHMENT III: INDEPENDENT AUDITORS' REPORT AND 20 17
CONSOLIDATED FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors of WIN Semiconductors Corp.
Opinion

We have audited the consolidated financial statésnehWIN Semiconductors Corp. and its
subsidiaries (“the Group”), which comprise the aditted balance sheets as of December
31, 2017 and 2016, the consolidated statementsropiehensive income, changes in equity
and cash flows for the years ended December 317 201d 2016, and notes to the
consolidated financial statements, including a sanyrof significant accounting policies.

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

material respects, the consolidated financial mosiof the Group as at December 31, 2017
and 2016, and its consolidated financial perforreaaied its consolidated cash flows for the
years ended December 31, 2017 and 2016 in accardeitit the Regulations Governing the
Preparation of Financial Reports by Securitiesdsswand with the International Financial

Reporting Standards (“IFRSs”), International Accing Standards (“IASs”), interpretations

as well as related guidance endorsed by the Fiak@&upervisory Commission of the

Republic of China.

Basis for Opinion

We conducted our audit in accordance with the Reguls Governing Auditing and
Certification of Financial Statements by Certifi@liblic Accountants and the auditing
standards generally accepted in the Republic oh&hOur responsibilities under those
standards are further described in the Auditorssgeesibilities for the Audit of the
Consolidated Financial Statements section of goonte We are independent of the Group in
accordance with the Certified Public Accountantsi€of Professional Ethics in Republic of
China (“the Code”), and we have fulfilled our otlethical responsibilities in accordance with
the Code. We believe that the audit evidence we batained is sufficient and appropriate 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 ficiah statements for the year ended December
31, 2017. 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 judgniestey audit matters we communicated in
the auditors’ report were as follows:

1. Evaluation of inventory

Please refer to Note 4(h)“Inventories for accounting policies, Note 5(a) for
accounting assumptions, judgments and estimati@ertainty of inventories, and Note
6(d) for the amount of loss on valuation of invergs of the consolidated financial
statements.

Due to the industry demand, WIN Semiconductors Camngl its subsidiaries store a high
ratio of precious metals which result in a lowerdntory turnover. Therefore, the Group
cannot require sufficient information on inventgribat were sold or used on the reporting

-11 -



date. Since the technology changes rapidly, theritory 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 realizable value.

How the matter was addressed in our audit;

Our principal audit procedures included: Testing thccuracy of the estimations of
inventories at the lower of cost and net realizaldkie. Referring to the recent selling
price and considering the amount of written offdntories in the subsequent events to
evaluate the appropriateness of the amount of ssvaluation of inventories or
obsolescence. Analyzing the historical accuracyudfiments, including inspecting the
amount of loss on valuation of inventories or obsoénce recognized in prior year and
with reference to actual disposal to assess rdiipid the judgments of the current period.
Moreover, comparing with the provision for invenésr valuation and obsolescence made

in the current year to evaluate the appropriateok®e assumptions.
2. Assessment of goodwill impairment

Please refer to Note 4(0) “Impairment of non finahassets” for accounting policies,
Note 5(b) for accounting assumptions, judgmentseatichation uncertainty of assessment
of goodwill impairment, and Note 6(g) for the iltcetion of acquisition of subsidiary and
non controlling interests of the consolidated ficiahstatements.

WIN Semiconductors Corp. and its subsidiaries pically assess and perform their
impairment test of goodwill based on the recovarabhount that is calculated by using
the value in use method. The value in use methkestanto account by predicting the
future cash flow, and is decided by applying thecdunt rate. Since the assessment of
goodwill impairment relies on the subjective judgmend estimation made by the
management, it has been identified as a key awatiem

How the matter was addressed in our audit:

Our principal audit procedures included: Assesdimg rationality of method used in
measuring the recoverable amount, which is provigedhe management of the Group,
including evaluating the appropriateness of assiamptand estimation on major
parameters, such as the forecast of cash flow #@uabuht rate. Comparing with the
historical accuracy of judgments, including inspegthe amount of forecast of cash flow
in prior year and with reference to actual caskwfto evaluate the appropriateness of the
assumptions. Performing the sensitivity analysisnam assumption.

Other Matter

WIN Semiconductors Corp. has prepared its parempemny only financial statements as of
and for the years ended December 31, 2017 and 20i6which we have issued an
unmaodified opinion.

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

Management is responsible for the preparation aid dresentation of the consolidated
financial statements in accordance with the Reiulat Governing the Preparation of
Financial Reports by Securities Issuers and with IffRSs, 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 statementanagement is also responsible for
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assessing the Group’s ability to continue as aggooncern, disclosing, as applicable, matters
related to going concern and using the going canbasis of accounting unless management
either intends to liquidate the Group or to cegserations, or has no realistic alternative but
to do so.

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

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

Our objectives are to obtain reasonable assurapaet avhether the consolidated financial
statements as a whole are free from material nigsatnt, whether due to fraud or error, and
to issue an auditors’ report that includes our impinReasonable 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 carm &rsn 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 ba#iiese consolidated financial statements.

As part of an audit in accordance with the auditgigndards generally accepted in the
Republic of China, we exercise professional judgnzsrd 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, desighprform audit procedures responsive
to those risks, and obtain audit evidence thatfficieent and appropriate to provide a basis
for our opinion. The risk of not detecting a maaemisstatement resulting from fraud is
higher than for one resulting from error, as framgy involve collusion, forgery,
intentional omissions, misrepresentations, or thexride of internal control.

2. Obtain an understanding of internal control vatd to the audit in order to design audit
procedures that are appropriate in the circumstarie not for the purpose of expressing
an opinion on the effectiveness of the Group’srirdgecontrol.

3. Evaluate the appropriateness of accounting ipsliused and the reasonableness of
accounting estimates and related disclosures madwhagement.

4. Conclude on the appropriateness of managemasésof the going concern basis of
accounting and, based on the audit evidence olotaiwbether a material uncertainty
exists related to events or conditions that may samificant doubt on the Groups
ability to continue as a going concern. If we codel that a material uncertainty exists, we
are required to draw attention in our auditors’oepo the related disclosures in the
consolidated financial statements or, if such dsates are inadequate, to modify our
opinion. Our conclusions are based on the auddesde 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 whetherconsolidated financial statements
represent the underlying transactions and eventsa imanner that achieves fair
presentation.

6. Obtain sufficient and appropriate audit evideregarding the financial information of the
entities or business activities within the Groupeigress an opinion on the consolidated
financial statements. We are responsible for thection, supervision and performance of
the Group audit. We remain solely responsible toraudit opinion.

We communicate with those charged with governaegarding, among other matters, the
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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 reasorablyhought to bear on our independence,
and where applicable, related safeguards.

From the matters communicated with those chargeld governance, we determine those
matters that were of most significance in the aoflthe consolidated financial statements for
the year ended December 31, 2017 and are thettiiley 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 circumstancesgdeatermine that a matter should not be
communicated in our report because the adverseeqaesaces of doing so would reasonably
be expected to outweigh the public interest bemefisuch communication.

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

KPMG

Taipei, Taiwan (The Republic of China)
March 22, 2018

Note to Readers

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

The auditors’ report and the accompanying consw@ildinancial statements are the English transiatib the
Chinese version prepared and used in the Repubhimfa. If there is any conflict between, or anyefiénce in
the interpretation of the English and Chinese lagguauditors’ report and consolidated financialestants, the
Chinese version shall prevail.
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1100
1110
1125
1170
1210
1310
1400
1470

1523
1543
1546

1550
1600
1760
1780
1830
1840
1915
1990

Assets

Current assets:

Cash and cash equivalents

Current financial assets at fair value throughipmfloss
Current available-for-sale financial assets

Accounts receivable, net

Other receivables due from related parties
Inventories

Current biological assets

Other current assets

Total current assets

Non-current assets:

Non-current available-for-sale financial assets
Non-current financial assets at cost

Non-current investments in debt instrument withactive
market

Investments accounted for using equity method
Property, plant and equipment (

Investment property

Intangible assets

Non-current biological assets

Deferred tax assets

Prepayments for business facilities

Other non-current assets

Total non-current assets

Total assets

WIN Semiconductors Corp. and Its Subsidiaries

Consolidated Balance Sheets

December 31, 2017 and 2016
(Expressed in Thousands of New Taiwan Dollars)

December 31, 2017 December 31, 2016

Amount % Amount % Liabilities and Equity
Current liabilities:
$ 7,849,123 21 2,388,143 9 2170 Notes and accounts payable
1,301,307 3 218,250 1 2200 Other payables
1662, 5 974,767 4 2320 Long-term liabilities, current portion
1,551,390 4 1,068,714 4 2399 Other current liabilities
182,241 - - Total current liabilities
3,744,681 10 2,727,432 10 Non-Current liabilities:
96,738 - 133,029 1 2540 Long-term borrowings
400,064 1 309,074 1 2570 Deferred tax liabilities
16,787,114 _ 45 7,819,409 _ 30 2600 Other non-current liabilities

Total non-current liabilities

,793,869 5 1,625,267 6 Total liabilities
22,915 - 4822 - Equity :
3110 Ordinary shares
62,200 - 92,60C - 3200 Capital surplus
1 291,036 1 3300 Retained earnings
14,468,268 39 348978 51 3400 Other equity interests
1,441,902 4 1,468,113 6 3500 Treasury shares
257,844 1 229,539 1 Total equity attributable to owners of parent
37,450 - 48,290 36XX Non-controlling interests
77,200 - 75,354 - Total equity
1,640,765 5 1,263,897 5
110,656 - 123,324 -
20,240,338_ 55 18,591,230_70
$ 37,027,452 100 26,410,639_100 Total liabilities and equity

-15 -

December 31, 2017 December 31, 2016

Amount % Amount %
$ 1,698,485 4 975,478
2,802,419 8 2,056,522 7
352,056 1 940,194 4
224505 1 222,226 1
5,077,465 14 4,194,420 16
5,905,480 16 3,673,749 14
33,489 - 33,728 -
206,273 _- 190858 _ 1
6,145,242 16 3,898,335_15
11,222,707 _30 8,092,755 _ 31
4,226,664 11 4,076,664 15
9,052,896 25 3,758,737 14
10,821,687 29 9,376,801 36
1,467,968 4 761,897 2

- - (347,660) (1)

25,569,215_ 69 17,626,439_ 66

235530 1 691,445 3

25,804,745 70 18,317,884 69

$ 37,027,452 _100 26,410,639_100
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WIN Semiconductors Corp. and Its Subsidiaries
Consolidated Statements of Comprehensive Income
For the years ended December 31, 2017 and 2016
(Expressed in Thousands of New Taiwan Dollars, Expefor Earnings Per Common Share)

2017 2016
Amount % Amount %
Operating revenue $ 17,086,355 100 13,623,076100
Operating costs (10,758,385) (63) _(8.616,865) (63)
Gross profit from operating 6,327,970 37 5,006,211 37
Operating expenses:
Selling expenses (197,524) (1) (169,804) (1)
Administrative expenses (868,302) (5) (735,461) (5)
Research and development expenses (692,800%) (606,344) _ (5)
Total operating expenses (1,758,635)_(10) _(1,511,609) (11)
Net operating income 4,569,335 27 3,494,602 26
Non-operating income and expenses:
Other income 202,740 1 137,384 1
Other gains and losses (30,093) - 318,332 2
Finance costs (54,946) - (20,220) -
Shares of losses of associates and joint venteesiated for using equity
method (158,357) _ (1) (42,554) _ -
Total non-operating income and expenses (40,656) _ - 392,942 3
Profit before tax 4,528,679 27 3,887,544 29
Total tax expense (813,384) _ (5) (791,239) _ (6)
Profit 3,715,295 22 _ 3,096,305_ 23
Other comprehensive income (loss):
Components of other comprehensive income (loss) thaill not be
reclassified to profit or loss:
Remeasurements of defined benefit plans 201 - 13,272) -
Income tax related to components of other compraternncome that
will not be reclassified to profit or loss (34)- 2,256 _ -
Total components of other comprehensive income (Isthat will not
be reclassified to profit or loss 167 _ - (11,016) -
Components of other comprehensive income (loss) thaill be
reclassified to profit or loss:
Exchange differences on translation of foreigniicial statements (74,329) (1) (45,648)(1)
Unrealized gains (losses) on valuation of availdbtesale financial
assets 807,998 5 397,017 3
Shares of other comprehensive income of asso@atd$oint ventures
accounted for using equity method 9,263 - 304
Income tax related to components of other compratiernncome that
will be reclassified to profit or loss - - - -
Total components of other comprehensive income (Isthat will be
reclassified to profit or loss 742,932 4 351,670 2
Other comprehensive income 743,099 4 340,654 2

Total comprehensive income
Profit (loss), attributable to:

$___4.458,394_ 26 __3,436,959__ 25

Profit attributable to owners of parent $ 3,764,20022 3,112,774 23
Loss attributable to non-controlling interests 8,805) _ - (16,469) _ -
$_3,715295_ 22 _ 3,096,305__ 23
Comprehensive income attributable to:
Comprehensive income, attributable to owners ofipiar $ 4,470,438 26 3,480,374 26
Comprehensive income (loss), attributable to nam+edling interests (12,044) - (43,415) _ (1)

Earnings per common share (expressed in dollars)
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, 2017 and 2016

(Expressed in Thousands of New Taiwan Dollars)

Equity attributable to owners of parent

Retained earnings

Other equity interest

Exchange
differences on Unrealized gains
translation of (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, 2016 $_ 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 - - 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 (losses) for the year ended December 31,
2016 - - - 3,112,774 3,112,774 - - - - 3,112,774 (16,469) 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 - 3,480,374 (43,415) 3,436,959
Capital reduction (1,789,999) - - - - - - - - (1,789,999) - (1,789,999)
Changes in equity of associates and joint ventures
accounted for using equity method - 5,549 - - - - - - - 5,549 - 5,549
Disposal of investments accounted for using
equity method - - - - - 337 - 337 - 337 - 337
Exercise of employee stock options 1,022 1,880 - - - - - - - 2,902 - 2,902
Purchase of treasury share - - - - - - - - (983,491) (983,491) - (983,491)
Retirement of treasury share (100,000) (63,709) - (472,122) (472,122) - - - 635,831 - - -
Changes in non-controlling interests - - - - - - - - - - 734,860 734,860
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) 17,626,439 691,445 18,317,884
Appropriation and distribution of retained
earnings:
Legal reserv - - 311,27 (311,277 - - - - - - - -
Cash dividends - - - (1,811,999) (1,811,999) - - - - (1,811,999) - (1,811,999)
- - 311,277 (2,123,276) (1,811,999) - - - - (1,811,999) - (1,811,999)
Profit (losses) for the year ended December 31,
2017 - - - 3,764,200 3,764,200 - - - - 3,764,200 (48,905) 3,715,295
Other comprehensive income for the year ended
December 31, 2017 - - - 167 167 (101,927) 807,998 706,071 - 706,238 36,861 743,099
Total comprehensive income for the year ended
December 31, 2017 - - - 3,764,367 3,764,367 (101,927) 807,998 706,071, - 4,470,438 (12,044) 4,458,394
Issue of shart 200,00( 5,340,001 - - - - - - - 5,540,001 - 5,540,00
Purchase of treasury share - - - - - - - - (96,317) (96,317) - (96,317)
Retirement of treasury share (50,000) (45,841) - (348,136) (348,136) - - - 443,977 - - -
Changes in ownership interests in subsidiaries - - - (159,346) (159,346) - - - - (159,346) - (159,346)
Changes in non-controlling interests - - - - - - - - - - (443,871) (443,871)
Balance at December 31, 2017 $_ 4,226,664 9,052,896 1,379,394 9,442,293 10,821,687 (100,208) 1,568,176 1,467,968 - 25,569,215 235,530 25,804,745
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WIN Semiconductors Corp. and Its Subsidiaries
Consolidated Statements of Cash Flows
For the years ended December 31, 2017 and 2016

(Expressed in Thousands of New Taiwan Dollars)

2017 2016
Cash flows from (used in) operating activities:
Profit before tax $ 4,528,679 3,887,544
Adjustments:
Adjustments to reconcile profit (loss):
Depreciation expense 2,514,612 2,338,116
Amortization expense 47,398 33,943
Net losses (gains) on financial assets or liabgitit fair value through profit or loss 16,411 8,838)
Interest expenses 54,946 20,220
Interest income (26,121) (11,104)
Dividend income (87,859) (55,532)
Shares of losses of associates and joint ventamesiated for using equity method 166,787 49,835
Losses on disposal of property, plant and equipment 1,809 2,786
Gains on disposal of investments (163,028) (227,111)
Impairment loss on financial assets 2,635 -
Changes in biological assets at fair value 17,455 (16,959)
Total adjustments to reconcile profit 2,545,045 2,105,356
Changes in operating assets and liabilities:
Changes in operating assets:
Increase in current financial assets at fair véfweugh profit or loss (831) (29,222)
Increase in accounts receivable, net (482,676) (347,001)
Increase in inventories (1,026,689) (279,342)
Decrease (increase) in biological assets (92,323) 22,327
Decrease (increase) in other current assets (105,198) 138
Total changes in operating assets (1,707,717) (633,100)
Changes in operating liabilities:
Increase (decrease) in notes and accounts payable 912,344 (386,703)
Increase in other payables 371,790 95,757
Increase (decrease) in other current liabilities 2,397 (398,223)
Increase in other non-current liabilities 1,361 1,645
Total changes in operating liabilities 1,287,892 (687,524)
Total changes in operating assets and liabilities (419,825) (1,320,624)
Cash inflow generated from operations 6,653,899 4,672,276
Dividends received 5,200 2,785
Income taxes paid (765,072) (888,561)
Net cash flows from operating activities 5,894,027 3,786,500
Cash flows from (used in) investing activities:
Acquisition of current financial assets at fairu@through profit or loss (1,200,963) (2,796,160)
Proceeds from disposal of current financial assetair value through profit or loss 109,289 3EE8
Acquisition of current available-for-sale financedsets - (21,732)
Acquisition of non-current available-for-sale firdal assets (229,014) (376,870)
Proceeds from disposal of current available-foe-$iaancial assets 181,000 -
Proceeds from disposal non-current available-fée-8aancial assets 150,745 284,140
Acquisition of investments accounted for using egmiethod (30,330) (486,720)
Proceeds from capital reduction of investments awtzl for using equity method 39,833 109,426
Proceeds from disposal of non-current investmentiebt instrument without active market 30,400 ,080
Acquisition of property, plant and equipment (2,694,713) (2,036,046)
Proceeds from disposal of property, plant and egeigt 3,947 891
Acquisition of investment properties (1,258) -
Decrease (increase) in other receivables due fetewed parties (181,200) 4,938
Acquisition of intangible assets (83,782) (46,267)
Net cash inflows (outflows) from business combimati (36,959) 963,765
Increase in other non-current assets (8,784) (44,786)
Increase in prepayments for business facilities (1,299,756) (1,189,832)
Interest received 22,232 12,205
Dividends received 82,659 52,747
Net cash flows used in investing activities (5,146,654) (1,833,863)
Cash flows from (used in) financing activities:
Decrease in short-term loans - (23,656)
Proceeds from long-term debt 5,963,500 2,514,000
Repayments of long-term debt (4,320,979) (841,506)
Increase in other non-current liabilities 14,255 6,127
Cash dividends paid (1,811,999) (298,333)
Proceeds from issuing shares 5,540,000 -
Capital reduction payments to shareholders - (1,789,999)
Exercise of employee share options - 2,902
Payments to acquire treasury shares (114,515) (965,293)
Interest paid (53,096) (18,189)
Change in non-controlling interests (462,802) -
Net cash flows from (used in) financing activities 4,754,364 (1,413,947)
Effect of exchange rate changes on cash and cashieglents (40,757) (20,204)
Net increase in cash and cash equivalents 5,460,980 518,486
Cash and cash equivalents at beginning of period 2,388,143 1,869,657
Cash and cash equivalents at end of period $ 7,849,123 2,388,143
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ATTACHMENT IV: INDEPENDENT AUDITORS' REPORT AND 201 7
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 iSenductors Corp. (“the Company”), which
comprise the balance sheets as of December 31,8@lZ016, the statements of comprehensive

income, changes in equity and cash flows for tteegy/ended December 31, 2017 and 2016, and
notes to the financial statements, including a sargrof significant accounting policies.

In our opinion, the accompanying financial statetegmesent fairly, in all material respects, the
financial position of the Company as at December 3017 and 2016, and its financial
performance and its cash flows for the years emszbmber 31, 2017 and 2016 in accordance
with the Regulations Governing the Preparationinffcial Reports by Securities Issuers.

Basis for Opinion

We conducted our audit in accordance with the Reguis Governing Auditing and Certification

of Financial Statements by Certified Public Accants and the auditing standards generally
accepted in the Republic of China. Our responsisliunder 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 accordandetit Certified Public Accountants Code of
Professional Ethics in Republic of China (“the Cdand we have fulfilled our other ethical
responsibilities in accordance with the Code. Weete that the audit evidence we have obtained
is sufficient and appropriate to provide a basiewfopinion.

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, 2017. These matters were
addressed in the context of our audit of the fimerngtatements as a whole, and in forming our
opinion thereon, and we do not provide a sepanaitgan on these matters. In our judgment, the
key audit matters we communicated in the auditeq@ort was as follows:

Evaluation of inventory

Please refer to Note 4(g) “Inventories” for accaugtpolicies, Note 5 for accounting
assumptions, judgments and estimation uncertaifitinventories, and Note 6(d) for the
amount of loss on valuation of inventories of tlaegmt company only financial 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 usediee 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 realizable
value.

How the matter was addressed in our audit;

Our principal audit procedures included: Testing délccuracy of the estimations of inventories
at the lower of cost and net realizable value. Rigfg to the recent selling price and
considering the amount of written off inventoriesthe subsequent events to evaluate the
appropriateness of the amount of loss on valuaifdnventories or obsolescence. Analyzing
the historical accuracy of judgments, includingoiesing the amount of loss on valuation of
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inventories or obsolescence recognized in prior yea with reference to actual disposal to
assess rationality of the judgments of the curpetiod. Moreover, comparing with the
provision for inventories valuation and obsoleseen@ade 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 detersris necessary to enable the preparation of
financial statements that are free from materiaistatement, whether due to fraud or error.

In preparing the financial statements, managementlso responsible for assessing the
Company’s ability to continue as a going concelis¢ldsing, as applicable, matters related to
going concern and using the going concern basieobunting unless management either intends
to liquidate the Company or to cease operationsasmo realistic alternative but to do so.

Those charged with governance (including membeth@fudit 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 assuraboet avhether the financial statements as a
whole are free from material misstatement, whedhuer to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable agssar#& a high level of assurance, but is not a
guarantee that an audit conducted in accordantethatauditing standards generally accepted in
the Republic of China will always detect a matenmasstatement when it exists. Misstatements
can arise from fraud or error and are considereniadif, 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 andchtaai 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 procesiresponsive to those risks, and obtain
audit evidence that is sufficient and appropriat@rovide a basis for our opinion. The risk of
not detecting a material misstatement resultingnffaud is higher than for one resulting from
error, as fraud may involve collusion, forgerygintional omissions, misrepresentations, or the
override of internal control.

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

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

4. Conclude on the appropriateness of managemeses of the going concern basis of
accounting and, based on the audit evidence oltawkether a material uncertainty exists
related to events or conditions that may cast Bagmt doubt on the Company’'s ability to
continue as a going concern. If we conclude thagterial 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 atditreport. However, future events or
conditions may cause the Company to cease to ¢@néa a going concern.
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5. Evaluate the overall presentation, structure @rdent of the financial statements, including
the disclosures, and whether the financial stat¢ésrmepresent 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 ouritapjinion.

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

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

From the matters communicated with those chargdld governance, we determine those
matters that were of most significance in the aoflithe financial statements for the year
ended December 31, 2017 and are therefore theudiyraatters. We describe these matters
in our auditor’s report unless law or regulatioeg@udes public disclosure about the matter or
when, in extremely rare circumstances, we determtim® a matter should not be
communicated in our report because the adverseequaeaces of doing so would reasonably
be expected to outweigh the public interest bemefisuch communication.

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

KPMG
Taipei, Taiwan (The Republic of China)
March 22, 2018

Note to Readers

The accompanying parent company only financiakstants are intended only to present the finan@aition,
financial performance and cash flows in accordamitie the “Regulations Governing the Preparation iobRcial
Reports by Securities Issuers”. The standards,eguwes and practices to audit such financial statésnare
those generally accepted and applied in the Repabithina.

The auditors’ report and the accompanying finanstatements are the English translation of the Glirnversion
prepared and used in the Republic of China. If tieemy conflict between, or any difference in thieipretation
of the English and Chinese language auditors’ reguuditfinancial statements, the Chinese version phaliail.
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WIN Semiconductors Corp.
Balance Sheets
December 31, 2017 and 2016
(Expressed in Thousands of New Taiwan Dollars)

December 31, 207  December 31, 206 December 31, 207 December 31, 206
Assets Amount % Amount % Liabilities and Equity Amount % Amount %
Current assets: Current liabilities:
1100  Cash and cash equivalents $ 6,692,816 18 1,434,161 6 2170 Accounts payable $ 1,682,749 5 941,535 4
1110  Current financial assets at fair value throughipmfloss 1,131,696 3 72,750- 2200 Other payables 2,722,598 7 1,978,321 8
1125  Current available-for-sale financial assets 1,662 5 974,767 4 2320 Long-term liabilities, current portion 352,056 1 940,194 3
1170  Accounts receivable, net 454,663 1 532,672 2 2399 Other current liabilities 211649 1 207,072 1
1180  Accounts receivable due from related parties, net 1,285,142 4 521,957 2 Total current liabilities 4,969,052 14 4,067,122 16
1310 Inventories 3,735,524 10 2,716,765 11 Non-Current liabilities:
1470  Other current assets 368,740 _ 1 293,150 1 2540 Long-term borrowings 5,905,480 16 3,673,749 14
Total current assets 15,330,143 42 6,546,222 26 2570 Deferred tax liabilities 33,489 - 33,728 -
Non-current assets: 2600 Other non-current liabilities 182,206- 190,858 1
1523  Non-current available-for-sale financial assets ,149,835 3 1,164,160 5 Total non-current liabilities 6,121,175_16 3,898,335_ 15
1546  Non-current investments in debt instrument withacttve market 62,200 - 92,600 - Total liabilities 11,090,227 30 7,965,457 31
1550 Investments accounted for using equity method QR 7 1,675,609 7 Equity:
1600  Property, plant and equipment 14,163,365 39 188802 51 3110 Ordinary shares 4,226,664 11 4,076,664 16
1760  Investment property 1,441,902 4 1,468,113 6 3200 Capital surplus 9,052,896 25 3,758,737 14
1780 Intangible assets 81,879 - 73,352 - 3300 Retained earnings 10,821,687 30 9,376,801 37
1840 Deferred tax assets 77,200 - 75,354 - 3400 Other equity interests 1,467,968 4 761,897 3
1915  Prepayments for business facilities 1,640,615 5 1,263,897 5 3500 Treasury shares - - (347,660) _(1)
1990  Other non-current assets 52,271 - 50,787 - Total equity 25,569,215 70 17,626,439 69
Total non-current assets 21,329,299 _58 19,045,674_ 74 o o
Total assets $ 36,659,442 100 25,591,896_100 Total liabilities and equity $ 36,659,442 100 25,591,896_100
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WIN Semiconductors Corp.
Statements of Comprehensive Income
For the years ended December 31, 2017 and 2016

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

2017 2016
Amount % Amount %
Operating revenue $ 16,477,395 100 13,299,527 100
Operating costs (10,367,930)_(63) _ (8,414,261) _(63)
Gross profit from operating 6,109,465 37 4,885,266_ 37
Operating expenses :
Selling expenses (109,666) (1) (85,376) (1)
Administrative expenses (734,840) (4) (667,364) (5)
Research and development expenses (674,4763) (605,674) _ (5)
Total operating expenses (1,518,981) _ (9) _(1,358,414) (11)
Net operating income 4,590,484 28 3,526,852 26
Non-operating income and expenses:
Other income 181,820 1 130,025 1
Other gains and losses (30,475) - 297,470 2
Finance costs (54,946) - (20,220) -
Shares of losses of subsidiaries, associates and/gntures
accounted for using equity method (109,323 _ (1) (30,543 _ -
Total non-operating income and expenses (12,924) _ - 376,732 3
Profit before tax 4,577,560 28 3,903,584 29
Total tax expense (813,360) _ (5) (790,810) _ (6)
Profit 3,764,200__ 23 3,112,774 23
Other comprehensive income (loss):
Components of other comprehensive income (loss) thaill not be
reclassified to profit or los:
Remeasurements of defined benefit plans 201 - 13,272) -
Income tax related to components of other compr&ilierincome
that will not be reclassified to profit or loss (34) _- 2,25¢ _ -
Total components of other comprehensive income (Isthat
will not be reclassified to profit or loss 167 _ - (11,016) _ -
Components of other comprehensive income (loss) thaill be
reclassified to profit or loss:
Exchange differences on translation of foreignriizial statements (136,844) (1) (6,675) -
Unrealized gains (losses) on valuation of availdbiesale financia
assets 617,146 4 357,577 3
Shares of other comprehensive income of subsidiaaigsociates
and joint ventures accounted for using equity metho 225,76¢ 1 27,71 -
Income tax related to components of other comprgillerincome
that will be reclassified to profit or loss - - - -
Total components of other comprehensive income (Isthat
will be reclassified to profit or loss, net of tax 706,07: 4 378,61t 3
Other comprehensive income 706,238 4 367,600 3
Total comprehensive income $__4,470,438_ 27 3,480,374 ___ 26
Earnings per common share (expressed in dollars)
Basic earnings per share $ 9.34 6.04
Diluted earnings per share $ 9.30 5.99
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WIN Semiconductors Corp.
Statements of Changes in Equity
For the years ended December 31, 2017 and 2016

(Expressed in Thousands of New Taiwan Dollars)

Retained earning: Other equity interest
Exchange Unrealized
differences on gains (losses)

translation of on
Unappropriated foreign available
Ordinary retained Total retained financial -for-sale Total other Treasury
shares  Capital surplus Legal reserve earnings earnings statements financial assetsequity interest shares Total equity

Balance at January 1, 2016 $ 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 Dieee81, 2016 - - - (11,016) (11,016) (18.401) 397,017 378,616 - 367,600
Total comprehensive income for the year ended DbeeRil, 2016 - - - 3,101,758 3,101,758 (18.,401) 397,017 378,616 - 3,480,374
Capital reduction (1,789,999) - - - - - - - - (1,789,999)
Changes in equity of subsidiaries, associates@inthjentures accounted for

using equity method - 5,549 - - - 337 - 337 - 5,886
Exercise of employee stock options 1,022 1,880 - - - - - - - 2,902
Purchase of treasury share - - - - - - - - (983,491) (983,491)
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
Appropriation and distribution of retained earnings

Legal reserve appropriated - - 311,277 (311,277) - - - - - -

Cash dividends - - - (1,811,999) (1,811,999) - - - - (1,811,999)

- - 311,277 (2,123,276) (1,811,999) - - - - (1,811,999)

Profit for the year ended December 31, 2017 - - - 3,764,200 3,764,200 - - - - 3,764,200
Other comprehensive income for the year ended DieeeB1, 2017 - - - 167 167 (101,927) 807,99 706,071 - 706,238
Total comprehensive income for the year ended DbeeRil, 2017 - - - 3,764,367 3,764,367, (101,927) 807,99 706,071 - 4,470,438
Issue of shares 200,000 5,340,000 - - - - - - - 5,540,000
Purchase of treasury share - - - - - - - - (96,317) (96,317)
Retirement of treasury share (50,000) (45,841) - (348,136) (348,136) - - - 443,977 -
Changes in ownership interests in subsidiaries - - - (159,346) (159,346), - - - - (159,346)
Balance at December 31, 2017 $ 4,226,664 9,052,896 1,379,394 9,442,293 10,821,687, (100,208) 1,568,17 1,467,968 - 25,569,215

Note: The appropriations for 2017 and 2016 directord supervisors’ remuneration amounting to $&g@l $76,300, employee’s remuneration, amountirgB08,400 and $263,000, were recognized and atamnthe 2017 and 2016
earnings.
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WIN Semiconductors Corp.

Statements of Cash Flows

For the years ended December 31, 2017 and 2016

(Expressed in Thousands of New Taiwan Dollars)

Cash flows from (used in) operating activities:

Profit before tax
Adjustments:
Adjustments to reconcile profit (loss):
Depreciation expense
Amortization expense
Net losses (gains) on financial assets or liabgitat fair value through profit or loss
Interest expenses
Interest income
Dividend income
Shares of losses of subsidiaries, associates arnd/gntures accounted for using equity
method
Losses on disposal of property, plant and equipment
Gains on disposal of investments
Total adjustments to reconcile profit
Changes in operating assets and liabilities:
Changes in operating assets:
Decrease (increase) in accounts receivable, net
Increase in accounts receivable due from relatetieganet
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 fairu@khrough profit or loss
Proceeds from disposal of current financial assefair value through profit or loss
Acquisition of current available-for-sale financadsets
Acquisition of non-current available-for-sale fimgel assets
Proceeds from disposal of current available-foe $amlancial assets
Proceeds from disposal of non-current availablestde financial assets
Acquisition of investments accounted for using ggaoiethod
Proceeds from capital reduction of investments awtzl for using equity method
Proceeds from disposal of non-current investmentkebt instrument without active markets
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and eqaiut
Acquisition of investment properties
Acquisition of intangible assets
Increase in other non-current assets
Increase in prepayment for business facilities
Interest received
Dividends received
Net cash flows used in investing activities

Cash flows from (used in) financing activities:

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

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
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2017 2016
4,577,560 3,903,584
2,487,549 2,331,155

41,826 32,129
34,775 3,693)
54,946 20,220
(18,285) (9,811)
(70,680) (46,681)
109,323 30,543
1,809 2,768
(160,043) (209,987)
2,481,220 2,136,343
78,009 (232,538)
(763,185) (146,241)
(1,019,023) (281,748)
(75.862) (159)
(1,780.,061) (660,686)
741,214 (368,332)
384,189 95,132
4,577 (399,734)
1,361 1,645
1,131,341 (671.289)
(648,720) (1,331,975)
6,410,060 4,707,952
(764,527) (888,336)
5,645,533 3,819,616
(1,165,963) (2,761,160)
74,230 3,668
- (21,732)
(229,014) (356,864)
181,000 -
150,745 284,140
(1,204,000) (540,500)
39,833 109,426
30,400 7,080
(2,201,117) (1,986,782)
3,929 891
(1,258) -
(46,839) (44,067)
(1,484) (2,046)
(1,299,606) (1,189,832)
18,487 10,911
70,680 46,681
(5.579.977) (2.714,496)
- (23,656)
5,963,500 2,514,000
(4,320,979) (841,506)
(9,812) 6,127
(1,811,999) (298,333)
5,540,000 -
- (1,789,999)

- 2,902
(114,515) (965,293)
(53,096) (18,189)
5,193,099 (1,413,947)
5,258,655 (308,827)
1,434,161 1,742,988
6,692,816 1,434,161




ATTACHMENT V: PROFIT ALLOCATION PROPOSAL

WIN Semiconductors Corp.
2017 Profit Allocation Proposal

Unit: NT$
Net profit of 2017 3,764,199,878
Less: 10% legal reserve (376,419,988
Retained earnings in 2017 available for distributio 3,387,779,890
Distributable item:

Cash dividends to common share holders (NT$7 per ate) | (2,958,664,688)
Unappropriated retained earnings of 2017 429,115,202
Add: uappropriated retained earnings, Dec. 31, 2016 6,185,408,323
Add: remeasurements of defined benefit plans 166,83
Less: retirement of treasury share (348,136,138)
Less: changes in ownership interests in subsidiarie (159,346,525)
Unappropriated retained earnings, Dec. 31, 2017 6,107,207,692

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 edentato 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: 2017 PRIVATE PL

ACEMENT OF SECURITIES EXECUTION REPORT

[tem

2017 f'Private Placement
Date of issuance: January 17, 2018

Securities under private placement

Common shares

Date of resolution and approved
guantity

June 16, 2017, not exceeding 40,000,000 shares

Basis and rationality of price setting

1. In accordance with “Directions for Public Com@anConducting Private Placements of
Securities”, the higher of the following two calatibns shall be the reference price: (a) the sin
average closing price of the common shares of tragainy for either the 1, 3, or 5 business da
or (b) for the 30 business days before the priterdenation date, after adjustment for any
distribution of stock dividends, cash dividendscapital reduction.

. The actual issuance price shall no lower tharréference price.

. The pricing date is the Board meeting date ocebder 8, 2017. The simple average closing
of the common shares of the Company for the 1r 8,lusiness days before the price
determination date, after adjustment for any distron of stock dividends, cash dividends, or
capital reduction is NT$267.50, NT$268.17 and NT3%88, respectively, the closing price for 1
business day, NT$267.50, has been chosen. In adlditie simple average closing price of the
common shares of the Company for 30 business dzfgseithe price determination date, after
adjustment for any distribution of stock dividendash dividends, or capital reduction is
NT$276.92. The higher of the two prices, that i$3R76.92 is the reference price. The actual
issuance price, NT$277, is not lower than the egfee price and meets the 2017 AGM resoluti

W N

Method of selection of specified parti

The strategic investors have the priority to besodered as Specific Persons for private placenter
(i) being qualified for the rules in Article 43-8ecurity and Exchange Act and relevant regulation

'Scale and generating direct or indirect benefitduture operations. The major targets will be the
Company'’s customers and shall not be insiderslatec parties of the Company. It is proposed to

:@ can meet the Company'’s business needs in tefrdsveloping new market, expanding operatipon

ple
1yS,

rice

ons.
nt i
S,

D

authorize the Company’s Board to determine the Bp&ersons for private placement.
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The reasons for private placement

Considering the effectiveness, feasibility and €dstraise capital, the Company proposes to raist
funds by way of issuance of common shares throuigiate placement. Also, it is proposed to
authorize the Company’s Board to implement thegte\placement based on the capital market s
and Company'’s actual needs, which can increaskethibility and effectiveness. Fundraising
through private placement with the imposed tradimgation period of 3 years can ensure more
long-term cooperation between the Company andttheegic investors.

tatus

Date of payment and completion

The aggregate siphiser price NT$5,540,000,000 was fully receivedimdecember 22, 2017.

. . .| Participation in
Target Eligibility Quantity | Relationship with company
purchased| the company :
. I . operations
Information of contributing parties .
Avago Technologies |Subparagraph,Paragrap 20,000,000|Non related-party
General IP 1, Article 43-6 of Securityshéres’ of the Compan No
(Singapore) Pte. Ltd.jand Exchange Act pany
Actual purchase price NT$277

Difference between the actual purchg
price and the reference price

i$be actual issuance price, NT$277, is not lowen tha reference price and meets the 2017 AGM
resolutions.

Impact of private placement on
shareholder's equity

Shares of private placement to total ordinary shexrd.73%.

amount has been fully paid on December 22, 201&refbre, the Board has resolved to terminate
remaining 20,000,000 shares for private placemeningd the remaining period on December 29,
2017. The execution report was as follows:

Use of funds from private placement
and the progress of proposed plans

Actual amount

Project name Projected amount (up to March 22, 2018) Achievement
Capital expenditure NT$1,277,163,603 NT$ 980,023,16 76.73%
Research & development | 1o/ 565 836 397 NT$2,319,110,083 54.40%
expenses and working capital
Total NT$5,540,000,000 NT$3,299,133,249 59.55%

The Board of Directors has resolved to issue 2Q0@@Dshares on December 8, 2017, the fundraising

the
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Effectiveness of private placement

The capital usage plan and projected benefitsiohfw placement: Proceeds raised will be used g
capital expenditure, research & development expgeasd working capital. The private placement
will reinforce the financial structure and contriedo the stability of the Company’s growth, which

can benefit shareholders’ equity.
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ATTACHMENT VII: THE 2018 NEW SHARES FOR EMPLOYEE
RESTRICTED SHARES AWARDS PLAN

Total Not exceed 1,700,000 common shares with par valt#lQ, for a

amount of | total amount of NT$17,000,000.

issuance Within one year from the date of the shareholdes®lution, the
Company may, depending on its actual need, regisitr the
competent authority single tranche or multiple ¢raan of the
restricted shares for the employees. For the nurmobeshares
effectively registered, the Company may issue thares all at
once or by tranches. The Chairman of the Boardiisasized to
determine the actual issuance ¢

Terms anc | 1. Issue pricefree to qualified employe.

conditions | 2. Type of shares: newly issued common shares.

3. Vesting conditions: subject to the actual issuaplan, the
granted employees shall achieve the performande goa
(1) The award of Restricted Stock shall vest at a s&tH0%

at the end of three years of continuous employraéer
granting the award and achievement both of persg
performance goals and business performance.

(2) The aforementioned personal performance goals s
mean the year-end individual performance evaluatson
better than B which takes into account various KPIs ¢
performance and contribution to the firm.

(3) The aforementioned business performance goals s
mean the Earnings Per Share (EPS) of the Company
the previous year prior to the scheduled date &b igenot
less than NT$7, and the Return On Equity (ROE) aind
the Company for the previous year prior to the doked
date to vest is not less than 11%. determining the
business performance hurdles we considered the 3aye
average net income and resulting ROE accordingly.

(4) Granted employees shall have no violation on anyigeof
the Companyg employment agreement, employe
handbook, or policies during the vesting periotheolvise
the Company shall redeem and cancel all new résdric
employee shares.

4. Conditions of the employee who fails to meet thating
conditions or in the event of inheritance: in thverg that an
employee fails to meet the vesting conditions, @mmpany
shall redeem and cancel all new restricted empleyeges.
For other circumstances, it shall follow the actissuance
plan.

5. Restricted rights before employees meet the vest
conditions:
(1) During the vesting period, employee may not se

pledge, transfer, give to another person, creatg
encumbrance on, or otherwise dispose of, restric
employee shares.

(2) All the attending rights, proposal rights, motiaghts,
speech rights, voting rights and any other shadshmol
rights are the same as the issued ordinary shdrédgeo
Company and shall be exercised by the trustee.

(3) During the vesting period, the RSA can participate
stock and cash dividends and subscription to cigttsr
issues and subscription is not required to be degubm
trust.

nal
hall
nf

hall
fo

2

ing

|,
an
ted

(4) If the vested date is durirthe book closure peri,, the
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lifting of the restrictions 0IRSA data and procedure st
beexecute by the trustee rules or relatregulation.

Qualificati 1. Regular employees of the Company that the redsr
on employee shares are awarded to and meet certdorrpance
requiremen requirements shall be eligible for the Restricténcks Awards
t for Plan. The award will be limited to employees whe: gf)
employees highly relevant to the future strategy and develeptof the
and the Company, (2) critical to the Compdayusiness operation, (3
allocation key technical talent. The number of granted shafredl be
of shares determined by seniority, position, performance, ralle
contribution, special contribution and other megfuhfactors
in management. The results of shares distributioall e
reviewed by the Chairman of the Board and resoledhe
Board of Directors.

2. The Companys managerial officers defined by the
Securities and Exchange Act are not eligible to thi
program.

3. In terms of percentage, the estimated number ajibd
employees will be fewer than 100 people, which espnts
around 8% of our total indirect labor.

4. The sum of the cumulative number of shares gratdeshch
employee shall be in accordance with tHeegulations
Governing the Offering and Issuance of Securities |b
Securities Issue”.

Thereasor | To retain and attract professional employees anthaire

why it is competitive, and to ensure that employees interastsaligned

necessary | with the interests of shareholders and the longrtgalue and

to issue profitability of the firm.

restricted

stocks for

employee

The 1. The expensable amou

expensable The Company shall value the shares' fair marketevaind

amount, record expenses during the vesting period annudlhe

and the expense is approximately in the amount of NT$ 338,7

dilution of thousand calculated based on the closing share pridviay

the 3, 2018. The amortized expense is estimated tonbthe

Company’s amount of NT$ 41,193 thousand, NT$ 123,579 thousand

earnings NT$ 123,579 thousand, and NT$ 82,386 thousand Ga82

per share 2019, 2020 and 2021, respectively.

and any 2. The dilution of the Compary earnings per share and any

other other impact on shareholdeegjuity:

impact on The dilution of the Company's EPS is estimated & |b

shareholder approximately in the amount of NT$ 0.10, NT$ 0.B&$

s’ equity 0.29 and NT$0.19 for 2018, 2019, 2020 and 2021,
respectively. The total number of proposed shares| i
equivalent to 0.4% of the Company outstanding commo
shares, and there is no material impact on existing
shareholdersquity.

Other The Restrictd Stock Awards issued mabe de¢posited ina security

important trust account.

stipulatiors
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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 preservedthetitonclusion 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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10

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 aaseBblder 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 sharefysidnay 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 “Disciplinargséhnel” 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 thetivg.

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& & £ 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 RepublicCbifna, 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 meetingshegemay 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 corteeg 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 elect®ong 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 figaar, 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 Puoceead 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 tl&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@iment 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 IlI: EFFECT UPON BUSINESS PERFORMANCE, EAR NINGS
PER SHARE AND RETURN ON EQUITY OF ANY STOCK DIVIDEN D
DISTRIBUTION

No stock dividend distributed, not applicable.

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

1. In accordance with Article 172-1 of the Company L.dve time frame for the
acceptance of proposed resolutions or nominatiaaonflidates for directors from
eligible shareholders will start from April 9 to Ap19, 2018.

2. No proposal was submitted by any shareholders wikwrhore than one per cent

of the company outstanding shares within this gerio
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APPENDIX V: SHAREHOLDING OF DIRECTORS

WIN Semiconductors Corp.
Shareholding of Directors

Book closure date: April 17, 2018

" Shareholding | Shareholding
Position Name i
(shares) ratio (%)
Chairman Chin-Tsai Chen 12,402,958 2.93%
International Fiber 0
. Technology Co, Ltd. 3,503,097 0.83%
Director Representative:
) 0,
Shih-Chuan Hsieh 0 0.00%
Director Li-Chen Yeh 7,687,525 1.82%
Director Yu-Chi Wang 880,000 0.21%
Director Wen-Ming Chang 365,750 0.09%
Director Shun-Ping Chen 1,897,993 0.45%
Shareholding of directors
Total (excluding independent 26,737,318 6.33%
directors)
Independent Shen-Yi Li 38,000 0.01%
Director
Independent Wei-Lin Wang 0 0.00%
Director
Independent Jin-Shih Lin 0 0.00%
Director
Total _ Shareholding of 38,000 0.01%
independent directors

1. Total issued shares: 422,666,384 shares.
2. The minimum required combined shareholding bdlia¢ctors by law: 16,000,000

shares.
3. The combined shareholding of directors (exclgdimdependent directors) on the

book closure date6,737,318hares (6.33%).
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