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|. MEETING PROCEDURE

WIN Semiconductors Corp.
Procedure for the 2019 Annual General Shareholderd¥eeting

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

IX. Adjournment



II. MEETING AGENDA

WIN Semiconductors Corp.
Agenda of the 2019 Annual General Shareholders’ M&eag

Time: 9:00 a.m., June 14, Friday, 2019
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. 2018 Business Report

2. 2018 Audit Committee’s review report

3. 2018 Employees’ profit sharing bonus and Directomhpensation
4. 2017 Private placement common shares executiomtrepo

IV. Proposed Items
1. Adoption of the 2018 Business Report and Finarigiatements
2. Adoption of the proposal for distribution of 201&®fits

. Discussion Iltems

\%
1. Amendment to the Company’s “Articles of Incorpooati

2. Amendment to the Company’s “Procedures for Acgoisior Disposal of Asset
3

4

. Amendment to the Company’s “Procedures for Lendingds to Other Parties”
. Amendment to the Company’s “Procedures for Endoes¢® Guarantee”

VI. Directors Election
1. To elect nine Directors (including three Indeperdginectors)

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

VIII. Special Motions

IX. Adjournment



REPORT ITEMS

Report 1: 2018 Business Report
See Attachment | (pages 8-10).

Report 2: 2018 Audit Committee’s review report
See Attachment Il (page 11).

Report 3: 2018 Employees’ profit sharing bonus Birdctors’ compensation

1. The Company’s profit for 2018 was NT$ 4,122,411,@2s was the
pre-tax profit after deducting the employees’ grefiaring bonus and
compensation for Directors). The proposed empleya®fit sharing
bonus and Directors’ compensation were NT$255,60D,0and
NT$74,200,000 respectively, and both will be dsited in cash.

2. These amounts were approved by the Board of Dirgateeeting on
March 21, 2019.

Report 4: 2017 Private placement of common shatesugion report
1. The execution report is made and attached heretattashment VI
(pages 28-30).



PROPOSED ITEMS

Proposal 1: Proposed by the Board
Adoption of the 2018 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. The Business Report has been approvdwel®dard of Directors and
has been examined by the Audit Committee of the jGzom.

2. The 2018 Business Report, independent auditargdit report, and the
above-mentioned Financial Statements are attacleeetch as Attachments |
(pages 8-10), Il and IV (pages 12-26).

Proposal 2: Proposed by the Board

Adoption of the proposal for distribution of 201&fts.

Explanation:

1. The Company’s net profit of 2018 was NT$3,128,835. In accordance with
Article 22-1 of the Articles of Incorporation, tt#18 profit allocation proposal
is made and attached hereto as Attachment V (page 2

2. The proposed dividend to shareholders is a dadgtlend of NT$5 per common
share, amounting to NT$2,118,971,920. Subject & approval of the 2019
Annual Meeting of Shareholders, the Chairman ofBbard will be authorized
to determine the ex-dividend date and payment ddfethe total amount of
outstanding common shares changes and the disbnbuatio for the cash
dividend needs to be adjusted, the Chairman oBtterd of Directors of WIN
will be authorized by the General Shareholders Mgetto make such
adjustments.

3. Distribution of cash dividend will be roundedwio to an integer, and the
Chairman will be authorized to distribute the totalinded down amounts to
specific persons for adjustment.



DISCUSSION ITEMS

Proposal 1: Proposed by the Board
Amendment to the Company’s “Articles of Incorpooati’

Explanation:

(1) WIN’s “Articles of Incorporation” should be améed to comply with the

(@)

amendment to Articles 161-2, 162 and 240 of the gamg Law; and to prescribe
a concrete dividend policy to strengthen the Comngjsacorporate governance;
and comply with the implementation of the Audit Guitiee of the Company.

The proposed amendment to the “Articles of Incoaion” is attached hereto as
Attachment VII (pages 31-35).

WIN'’s “Articles of Incorporation” (before theevision) is attached hereto as
Appendix Il (pages 68-73).

Proposal 2: Proposed by the Board
Amendment to the Company’s “Procedures for Acquisior Disposal of Asset.”

Explanation:

(1)

(@)

WIN'’s “Procedures for Acquisition or Disposdl Assets” should be amended to
reflect the adoption of IFRS16 “Leases” and theulatry changes in

accordance with Order No. Financial-Supervisoryt@iies-Corporate-

1070341072 of the Financial Supervisory Commissard to reflect the

Company’s operation. The proposed amendment to “BPrcedures for

Acquisition or Disposal of Asset” is attached herats Attachment VIl (pages
36-51).

WIN'’s “Procedures for Acquisition or DisposdlAsset” (before the revision) is
attached hereto as Appendix IV (pages 77-99).

Proposal 3: Proposed by the Board
Amendment to the Company’s “Procedures for Lendingds to Other Parties.”

Explanation:

(1)

(@)

WIN'’s “Procedures for Lending Funds to Othertiga” should be amended to
reflect the regulatory changes in accordance wittde© No. Financial-

Supervisory-Securities-Auditing-1080304826 of thenaRcial Supervisory

Commission and the Company’s operation. The prapa@seendment to the
“Procedures for Lending Funds to Other Parties” aitached hereto as
Attachment IX (pages 52-53).

WIN'’s “Procedures for Lending Funds to Othertieéa” (before the revision) is
attached hereto as Appendix V (pages 100-105).



Proposal 4: Proposed by the Board
Amendment to the Company’s “Procedures for Endoesgi®& Guarantee.”
(1) WIN’s “Procedures for Endorsement & Guarantsieduld be amended to reflect

the regulatory changes in accordance with Order Npancial-Supervisory-
Securities-Auditing-1080304826 of the Financial &wpsory Commission and
the Company’s operation. The proposed amendmerthdo“Procedures for
Endorsement & Guarantee” is attached hereto asltiant X (pages 54-56).

(2) WIN’s “Procedures for Endorsement & Guaranté€b&fore the revision) is
attached hereto as Appendix VI (pages 106-111).



DIRECTORS ELECTION

Proposal 1: Proposed by the Board
To elect nine Directors (including three Indeperidainectors)
Explanation:

(1) According to WIN'’s Article of Incorporation, ¢hCompany shall have seven to
nine Directors, including not less than two Indegett Directors. The tenure of
WIN’s 7" Board of Directors (including Independent Diresjoexpires on June
23, 2019. All Directors will be elected at this Arah General Shareholders’
Meeting.

(2) There shall be nine Directors (including thiedependent Directors), and the
election shall be conducted in accordance withcrelidate nomination system
as specified in Article 192-1 of the Company LaweDirectors shall be elected
at a shareholders’ meeting. The list of Directandidates is attached hereto as
Attachment Xl (pages 57-60).

(3) The newly-elected Directors shall take office the elected day and serve a
term of office of three years. The tenure of neelgeted Directors shall
commence on June 14, 2019 and expire on June 23, 20

OTHER ITEMS

Proposal 1: Proposed by the Board
Proposal for release of Directors from non-comjuetitestrictions

Explanation:

(1) According to Article 209 of the Company Lawdigector who does anything for
himself or on behalf of another person that is inithe scope of the company’s
business, shall explain to the meeting of sharedslthe essential contents of
such an act and secure its approval.

(2) The candidates of the Directors of the Boarthef Company who participate in
the operations of another company, that engagédsisame or similar business
scope as the Company hereby requests the sharetidgeroval to release
these directors and their proxies from the non-catitipn restrictions.

(3) Positions that Directors concurrently engage are attached hereto as
Attachment XlI (pages 61-62).

SPECIAL MOTIONS

ADJOURNMENT



lll. ATTACHMENT
ATTACHMENT [: 2018 BUSINESS REPORT

Looking back at 2018, after we experienced a yatdr avtremendous amount of
wafers shipped for 3D sensing and a record higlemee® in 2017, the market
expected revenue to further increase each quantkrreach new heights in 2018.
However, the inventory of some customers beganléoup and the U.S.-China trade
war was just beginning in the first half of 201&ieh still has not yet been resolved
as of today. In addition, a portion of customergdmemaking inventory adjustments
in the second half and there was high level of tuaggy in the market. Then came
the poor sales of smartphones, which indirectly teech series of order cuts in the
supply chain and financial forecasts being revised downward trend, making the
traditional stronger season not as strong as exgeEiven in such a gloomy market,
we still managed to end 2018 with slight revenuengh that reached a record high.

Entering 2019, it is both a year of anticipationl @hallenge for us. We anticipate
the arrival of the 5G generation. The world hasdpportunity to witness the launch
of 5G mobile phones in 2019, and some countriet stélrt to experience the 5G
network in certain areas. We have many 5G handhdilvices and
infrastructure-related R&D projects and customealifjoations that are ongoing,
preparing for many years forward from 2019. Meamsyhfor handset-related 3D
sensing and optical devices, we also have morentdotpy developments and
customers that are in progress. The challengeats dine to different 5G timetables in
different countries, the infrastructure will not &k in place in the near term. It is
generally believed that the development of 5G ia2@ill be at a very early stage,
and the penetration rate should be very low. Durihg transition to 5G
communications, 4G smartphone demand will slow dowrthe near term. This
combined with the impact on the global economy fi@great power rivalry have all
contributed to the uncertainties for overall demand2019. Favorably, as we
relentlessly keep well-informed of latest techn@itggends, continue to invest in R&D,
and actively participate in the development plah®w customers, we can capture
many future developments of the supply chain. Tiither reinforces our belief that
we are on the right path in gaining strength faurfe growth.

We were ranked in the top 5% of the corporate gomere evaluation for the
fourth consecutive year in the first half of 2028d will continue to direct our efforts
in corporate governance.

2018 operating results and 2019 outlook are regasefollow:
A. Operating Performance in 2018
1. Operating Performance

The Company’s 2018 consolidated revenues totale®ll¥;810,716 thousand,
representing an increase of 1.31% compared to ¢lae ¥017. 2018 net profit
attributable to owners of parent was NT$3,124,4Bdusand, representing a
decrease of 17.00% compared to the prior yearE&g®ifor 2018 was NT$7.39.
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2. Analysis of Receipts, Expenditures, and Profitabity
Unit: NT$ thousands; %

2018 2017
Items (Consolidated)(Consolidated
Interest Income &| Interest Income 59,064 26,121
Interest Expense | Interest Expense 22,456 54,946
Return on Total Assets (%) 8.51 11.86
Return on Equity (%) 12.27 17.43
Profitability Ratio to Issued | Operating Income 75.63 108.11
Capital (%) Pre-tax Income 88.12 107.15
Profit Ratio (%) 17.71 21.74
Earnings per Share (NT$ dollars) 7.39 9.34

3. Budget Implementation

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

4. Research and Development Status

We will continue to develop a series of highly oy@&ed compound
semiconductor technologies to support the developmef 5G wireless
communication components and key parts of infratine. This includes 6GHz
(<6GH2z) spectrum bands for ubiquitous network cagerand mmWave (~30GHz)
for fixed wireless access and mobile broadband. "#/itéchnology portfolio
covers HBT, GaN HEMT, pHEMT and highly integratelhtforms to keep our
customers ahead of the competition. Our advancedepses deliver the optimal
combination of performance, integration, and edindy for next-generation 5G
front-ends, low-latency connections, and massivM®llaccess points, and lay the
foundation for the development and implementatioh %G mmWave
Backhaul/Fronthaul, 5G mmWave Front End ModulesAotive Antenna Arrays
and User Equipment, and 5G Macrocell and MIMO B&tations related
applications. Furthermore, WIN’s development of &@ical communication and
optical information components include 2.5G/10G/2&dge emitting laser diode
(LD), high-power edge-emitting laser diode, 2.5@&lthotodiode (PD), avalanche
photodiode (APD), and vertical cavity surface-emgtlaser (VCSEL). WIN is
also capable of providing one-stop-shop servicesefmtaxy, epitaxial growth,
wafer processes, and device characterization. bgoko the future, we will
continue to strengthen our technology to providst@mmers with high-quality and
competitive products to serve different market egapions, including fiber to the
home, data centers, 5G infrastructure, augment&d@mireality, automotive
optoelectronic devices, and 3D sensing.

B. Business Plan in 2019

We will continue to make capital investments in 20b cover equipment
procurements and expenses that were suspended the ¢économic downturn in
the second half of 2018. Furthermore, an import&xM customer reached an
agreement at the end of 2017 with WIN to closéaitsory, sell its equipment, and
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outsource all of its PA capacity to WIN. The equenrh will be delivered and
installed in the first half of this year. Finalgguipment repairs, replacement of old
equipment with new ones, production line optimiaati and the demand of a
portion of subsidiaries are expected to contribiatean over 10% increase in
production capacity. This will meet the demandhe peak season this year and a
portion of the production capacity needed next.year

C. Development Strategy

We remain optimistic about 5G wireless communiceatiand optical devices
becoming our two engines of growth in the next fggars. For 5G wireless
communications, our microwave communications tetdgyoroadmap spans both
the sub-6GHz and millimeter wave frequency bandketiver it may be handheld
devices or infrastructure applications, customengelhused our processes to design
their products. We are also optimistic about thteriiapplication of GaN devices
in 5G base stations, and have started technologésadlopment five to ten years in
advance. We have already begun producing smalltigjeanfor some customers,
and are in the qualification process of even margamers. For optical devices,
our 3D sensing related process technologies, wiladh currently in mass
production, are not only used for facial recogmitio smartphones, but many other
applications are also being developed and qualifiedustomers. In the future, we
will always have a place when it comes to VCSEL ponents that are used for
AR/VR and LiDAR. Furthermore, optical communicatioevices used by data
centers are still a focal point of our research dedelopment. With our years of
experience and current results in the developmérdptical devices, we have
successfully attracted over 20 customers from atdhe world to work closely
together with us in a variety of optoelectronic elepment projects. Furthermore,
we also expect to see WiFi specifications trangitimm 802.11ac to 802.11ax
(WIiFi6) in response to the greater bandwidth arghai intensity of wireless
transmission, as well as the demand of low and amediarth orbit satellites to use
broadband network to send 5G signals. We have heg@wely involved in the
supply chain of these applications, which will soemter the mass production
stage.

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

We have always believed that there will always d@getition and we need to
stay ahead of the competition to maintain our lesldp in the industry. The
economic and political situation is volatile, anadustry supply and demand
fluctuates. Besides staying alert and cautiouslypoading, we believe that
implementing corporate governance and abiding byatv will always be the right
way to operate a business.

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

-10-



ATTACHMENT II: 2018 AUDIT COMMITTEE'S REVIEW REPORT

AUDIT COMMITTEE’S REVIEW REPORT

The Board of Directors has prepared the Company$82Business 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, andneggrallocation proposal hay
been reviewed and determined to be correct andratecby the Audit Committe

Securities and Exchange Act and Article 219 of @mmpany Law, we hereb
submit this report.

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

March 21, 2019

D&

members of WIN Semiconductors Corp. According tewant Article 14-4 of the

—t

DI

1
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ATTACHMENT III: INDEPENDENT AUDITORS' REPORT AND 20 18
CONSOLIDATED FINANCIAL STATEMENTS

Independent Auditors’ Report

The Board of Directors of WIN Semiconductors Corp.:
Opinion

We have audited the consolidated financial statésneWIN Semiconductors Corp. and its
subsidiaries (“the Group”), which comprise the aditted balance sheets as of December
31, 2018 and 2017, the consolidated statementsropiehensive income, changes in equity
and cash flows for the years ended December 318 201d 2017, 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 posiof the Group as at December 31, 2018
and 2017, and its consolidated financial perforreaaied its consolidated cash flows for the
years ended December 31, 2018 and 2017 in accardritit 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, 2018. 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 accangptpolicies, Note 5(a) for accounting
assumptions, judgments and estimation uncertaihigventories, and Note 6(e) for the
amount of loss on valuation of inventories of thasolidated financial statements.

Due to the high industry demand and rapid flucaratf the price of precious metals, the
Group stored a significant volume of the said makewhich resulted in slow turnover of
inventories. Therefore, the Group cannot obtaifigaht information on inventories that
were sold or used on the reporting date. Sincetdlobnology changes rapidly, the
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inventory may be out of date or may not conformmarket demand, resulting in a risk
wherein the carrying amount of inventories may exicats net realizable value.
Consequently, the evaluation of inventory is idesdi as a key matter in our audit.

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- offentories 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 appropriateob8® assumptions.

2. Business combination

Please refer to Note 4(u) “Business combination”gocounting policies, Note 5(b) for
accounting assumptions, judgments and estimaticertainty of assessment of business
combination, and Note 6(j) for the illustration lbfisiness combination of consolidated
financial statements.

Since the Group had controlled over Phalanx Bio@cbup, Inc., the Group subscribed
the new shares contributed by Phalanx Biotech Grdomp. and became its largest
shareholder on July 12, 2018. For the requireménhe accounting policies regarding
business combination, the management of WIN Serdioctors Corp. and its subsidiaries
made judgments in determining the fair value of tomsideration transferred, assets
acquired and non-controlling interest. There is igniBcant judgment involved in
determining the fair value if pre-existing of theqairee, assets acquired and liabilities
assumed given the specialized nature of the adhuingsinesses and their related
technologies. Thus, the business combination igtified as a key matter in our audit.

How the matter was addressed in our audit:

Our principal audit procedures included: Challeggite valuation assumptions and
methodologies, which were derived from the indepemhdexternal purchase price
allocation report, with the assistance of our owatusgtion specialists, to assess the asset
valuation models used and their key inputs. Enggifrom management its performance
of operation to verify whether or not it is coneigt with the input assumptions on external
market information in order to identify the reasbleaess of assumptions underlying the
identification of the fair value if the separateemdifiable assets acquired and liabilities
assumed in the independent external purchase gitemtion report.

Other Matter

WIN Semiconductors Corp. has prepared its parempemy-only financial statements as of
and for the years ended December 31, 2018 and 201 Avhich 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 and issued into effect by the Financipe&isory Commission of the Republic of
China, and for such internal control as managendetérmines is necessary to enable the
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preparation of consolidated financial statements #Hre free from material misstatement,
whether due to fraud or error.

In preparing the consolidated financial statemenmtanagement is also responsible for
assessing the Group’ s ability to continue as axgg@oncern, disclosing, as applicable,
matters related to going concern and using theggoeoncern basis of accounting unless
management either intends to liquidate the Groufp arease operations, or has no realistic
alternative but to do so.

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

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

Our objectives are to obtain reasonable assuranoet avhether the consolidated financial
statements as a whole are free from material niésatnt, 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 cam d&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#iese consolidated financial statements.

As part of an audit in accordance with the auditgigndards generally accepted in the
Republic of China, we exercise professional judgnaar 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, desighparform audit procedures responsive
to those risks, and obtain audit evidence thatfificgent and appropriate to provide a basis
for our opinion. The risk of not detecting a maermmisstatement 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 vaig to the audit in order to design audit
procedures that are appropriate in the circumstarmé not for the purpose of expressing
an opinion on the effectiveness of the Group'srirdgecontrol.

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

4. Conclude on the appropriateness of managemasgsof the going concern basis of
accounting and, based on the audit evidence olokawbether a material uncertainty
exists related to events or conditions that may sigsificant doubt on the Group’s ability
to continue as a going concern. If we conclude ¢hataterial uncertainty exists, we are
required to draw attention in our auditors’ reptot the related disclosures in the
consolidated financial statements or, if such dsates are inadequate, to modify our
opinion. Our conclusions are based on the audieene obtained up to the date of our
auditors’ report. However, future events or comadis 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 whetmerconsolidated financial statements
represent the underlying transactions and eventsa imanner that achieves fair
presentation.

6. Obtain sufficient and appropriate audit evideragarding the financial information of the
entities or business activities within the Groupeigress an opinion on the consolidated
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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
planned scope and timing of the audit and sigmti@udit 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 reasonablyhought 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 aafithe consolidated financial statements for
the year ended December 31, 2018 and are thetbiiley audit matters. We describe these
matters in our auditors’ report unless law or ratjah precludes public disclosure about the
matter or when, in extremely rare circumstancesdetermine that a matter should not be
communicated in our report because the adverseequesaces of doing so would reasonably
be expected to outweigh the public interest bemefisuch communication.

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

KPMG

Taipei, Taiwan (The Republic of China)
March 21, 2019

Note to Readers
The accompanying consolidated financial statemargsintended only to present the consolidated retzté of
financial position, financial performance and i&slk flows in accordance with the accounting priesipand
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 accemedapplied
in the Republic of China.

The independent auditors’ report and the accompagnyionsolidated financial statements are the Hmglis
translation of the Chinese version prepared and irséhe Republic of China. If there is any confligttween, or
any difference in the interpretation of the Englishd Chinese language independent auditors’ repuit a
consolidated financial statements, the Chineseaestiall prevail.
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1100
1110
1125
1170
1210
1310
1400
1470

1510
1517

1523
1535
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
Notes and accounts receivable, net
Other receivables due from related parties
Inventories
Current biological assets
Other current assets
Total current assets
Non-current assets:
Non-current financial assets at fair value thropgtfit or loss

Non-current financial assets at fair value throogter
comprehensive income

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

Non-current investments in debt instrument withaettve
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

(English Translation of Consolidated Financial Staéments and Report Originally Issued in Chinese)
WIN Semiconductors Corp. and Subsidiaries

Consolidated Balance Sheets

December 31, 2018 and 2017

(Expressed in Thousands of New Taiwan Dollars)

December 31, 2018

December 31, 2017

Amount % Amount %

$ 5,462,173 16 7,849,123 21

103,263 - 1,301,307 3

- - 1,661,562 5

1,422,365 4 1,551,390 4

- - 182,249 1

3,907,390 11 3,744,681 10

103,289 - 96,738 -

336,049 1 400,064 1

11,334,529 32

16,787,114 45

722,405 2 - -
2,356,132 7 - -
- 1,793,869 5
fe]o:¢) - - -
- - 22,915 -
- - 62,20( -
&R, 2 327,269 1
15,568,252 44 14,468,268 39
1,421,528 4 1,441,902 4
586,953 2 257,844 1
31,059 - 37,450 -
135,802 - 77,200 -
2,643202 7 1,640,765 5
97,033 _- 110,656 -

24,125,074 _ 68

20,240,338_ 55

$__ 35.459,603_100 ___ 37,027,452 100
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2170
2200
2320
2399

2540
2570
2600

3110
3200
3300
3400

36XX

Liabilities and Equity
Current liabilities:
Notes and accounts payable

Other payables
Long-term liabilities, current portion
Other current liabilities
Total current liabilities
Non-Current liabilities:
Long-term borrowings
Deferred tax liabilities
Other non-current liabilities
Total non-current liabilities
Total liabilities
Equity:
Ordinary shares
Capital surplus
Retained earnings

Other equity interests

Total equity attributable to owners of parent

Non-controlling interests

Total equity

Total liabilities and equity

December 31, 2018 December 31, 2017

Amount %  Amount %
1,093,0743 1,698,485 4
2,469,630 7 2,802,419 8
- - 352,056 1
265,679 1 224,505 1
3,828,383 11 5,077,465_ 14
5,802,600 16 5,905,480 16
- - 33,489 -
224,235 1 206,273 -
6,026,835_17 6,145,242 16
9,855,218 _ 28 11,222,707 _30
4,238,144 12 4,226,664 11
9,199,357 26 9,052,896 25
11,178,324 31 10,821,687 29
763,882 _ 2 1,467,968_ 4
25,379,707_71 25,569,215_ 69
224,678 1 235530 1

25,604,385 72

25,804,745 70

$ 35,459.603_100

37.027.452_100
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WIN Semiconductors Corp. and Subsidiaries
Consolidated Statements of Comprehensive Income
For the years ended December 31, 2018 and 2017

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

2018 2017
Amount % Amount %
Operating revenue $ 1731(¢71€ 10C 17,086,35 10C
Operating cost: (11,895545) (69) (10,758,385 _(63)
Gross profit from operating 5415171 _ 31 6,327,97! 37
Operating expenses
Selling expenst (23€957) (1) (297,524 (1)
Administrative expens: (997,791)  (6) (868302, (5)
Research and development expe (973921) (5 (692,809 (4)
Gains (losses) on expected credit impairr 84C _ - - -
Total operating expense (2,20€,829) (12) (1,758,635 _(10)
Net operating income 3,205,342 19 4,569,33! 27
Non-operating income and expense
Other incom 245,718 1 202,74( 1
Other gains and loss 415,834 2 (30,093 -
Finance cos (22,45€) - (54,946 -
Shares of losses of associates and joint ventaecesiated for using equi
methoc (109,815) _ - (158,357 _ (1)
Total non-operating income and expensi 52¢,281 3 (40,656 _ -
Profit before tax 3,734,62¢ 22 4,528,67! 27
Total tax expensi (66€561) _ (4) (813,384 _ (5)
Profit 3,06€,06z _ 18 3,715,29! _ 22
Other comprehensive income
Components of other comprehensive income that will ndie reclassified
to profit or loss:
Remeasiements of defined benefit ple (34,051 - 201 -
Unrealized losses from investments in equity imaents measured at f:
value thraugh othe comprehensive incor (352,44) (2) - -
Income tax related to components of other comprahernncome tha
will not be reclassified to profit or lo: 7,73C _ - (34) _-
Total components of other comprehensive come (loses) that will
not be reclassified to profit or loss (378,365 _ (2) 167 _ -
Components of other comprehensive income (loss) thaill be
reclassified to profit or loss:
Exchange differences on translation of fori financial statemen 46,105 - (74,329 (1)
Unrealized gains (losses) on valuation of avail-for-sale financia
asset - - 807,99¢ 5
Shares of other comprehensive income of asso@atkgint venture
accwunted or using equity methc (33,317 - 9,26 -
Income tax related to components of other comprahernncome tha
will be reclassified to profit or lo - - - -
Total components of other comprehensive income (Issthat will be
reclassified to profit or loss 12,788 _ - 742,93. 4
Other comprehensive incom, net (365,577 _ (2) 743,09¢ 4
Total comprehensive incom $__2,700,48¢ 16 4,458,39. 26
Profit (loss) attributable to:
Profit attributable to owners of par $ 3,124,454 18 3,764,20 22
Loscses attributable to nc-controlling interest (58,392) _ - (48,905 _ -
$__306€062z _ 18 3,71529! _ 22
Comprehensive incom (loss, attributable t o:
Comprehensive income, attributable to owners oéip $ 281151¢ 16 4,470,43 2€
Comprehensive loss, attributable to -controlling interest (111,039 _ - (12,044 _ -
$__ 270048t _ 16 4,458,39. __ 2€
Earnings per common share (expressed in dollai
Basic earnings per shi $ 7.39 9.34
Diluted earnings per she $ 7.35 9.3C
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WIN Semiconductors Corp. and Subsidiaries
Consolidated Statements of Changes in Equity
For the years ended December 31, 2018 and 2017

(Expressed in Thousands of New Taiwan Dollars)

Equity attributable to owners of parent

Retained earnings Other equity interest
Unrealized
gains (losses)
Exchange on financial Unrealized Other
differences on assets at fair  gains (losses)  unearned
translation of  value through on compensation Total equity
Unappropriated Total foreign other available-for-  for restricted attributable to
Ordinary Capital retained retained financial comprehensive sale financial shares of Total other Treasury owners of Non-controlling
share surplus Legal reserve earnings earnings statements income assets employees  equity interest shares parent interests Total equity

Balance at January 1, 2017 $_ 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 reserve appropriated - - 311,277 (311,277) - - - - - - - - - -

Cash dividenc of ordinary share - - - (1,811,99¢ (1,811,999 - - - - - - (1.,811,99¢ - (1,811,999

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

Profit (losses) for the year ended December 317201 - - - 3,764,200 3,764,200 - - - - - - 3,764,200 (48,905) 3,715,295
Other comprehensive income for the year ended DieeeB1, 2017 - - - 167 167 (101,927) - 807,998 - 706,071 - 706,238 36,861 743,099
Total comprehensive income for the year ended DbeeBi, 2017 - - - 3,764,367 3,764,367, (101,927) - 807,998 - 706,071 - 4,470,438 (12,044) 4,458,394
Issue of shares 200,000 5,340,000 - - - - - - - - - 5,540,000 - 5,540,000
Purchase of treasury shares - - - - - - - - - - (96,317) (96,317) - (96,317)
Retirement of treasury shares (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
Effects of retrospective application and retrospeatestatement - - - 166,337 166,337 - 1,401,839 (1,568.176) - (166,337) - - - -
Equity at beginning of period after adjustments 4,226,664 9,052,896 1,379,394 9,608,630 10,988,024 (100,208) 1,401,839 - - 1,301,631 - 25,569,215 235,530 25,804,745
Appropriation and distribution of retained earnings

Legal reserv appropriate - - 37€42C (37€,420C) - - - - - - - - - -

Cash dividends of ordinary shares - - - (2.958,665) __ (2,958,665) - - - - - - (2,958,665) - (2,958,665)

- - 376,420 (3,335,085) __ (2,958,665) - - - - - - (2,958,665) - (2,958,665)

Profit (losses) for the year ended December 318201 - - - 3,124,454 3,124,454 - - - - - - 3,124,454 (58,392) 3,066,062
Other comprehensive income for the year ended Dieee81, 2018 - - - (26,321) (26,321) 65,429 (352,044) - - (286,615) - (312,936) (52,641) (365,577)
Total comprehensive income for the year ended Dbeeil, 2018 - - - 3,098,133 3,098,133 65,429 (352,044) - - (286,615) - 2,811,518 (111,033) 2,700,485
Disposal of investments accounted for using ecquigghod - (21,163) - - - (1,421) - - - (1,421) - (22,584) - (22,584)
Changes in ownership interests in subsidiaries - - - (40,573) (40,573) - - - - - - (40,573) - (40,573)
Adjustment to share of changes in equity associates - 635 - - - - - - - - - 635 - 635
Issuance of restricted shares of employees 11,480 163,877 - - - - - - (175,357) (175,357) - - - -
Compensation cost arising from restricted sharesank issued to

employees - - - - - - - - 17,049 17,049 - 17,049 - 17,049
Changes in nc-controlling interest - - - - - - - - - - - - 96,486 96,48€
Stock option compensation cost of subsidiary - 3,112 - - - - - - - - - 3,112 3,695 6,807
Disposal of investments in equity instruments dessigd at fair value

through other comprehensive income - - - 91,405 91,405 - (91,405) - - (91,405) - - - -
Balance at December 31, 2018 $__ 4,238,144 9,199,357 1,755,814 9,422,510 11,178,324 (36,200) 958,390 - (158,308). 763,882 - 25,379,707 224,678 25,604,385
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WIN Semiconductors Corp. and Subsidiaries

Consolidated Statements of Cash Flows

For the years ended December 31, 2018 and 2017

(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
Reversal of expected credit gains
Net losses on financial assets or liabilities atfalue through profit or loss
Interest expenses
Interest income
Dividend income
Compensation cost arising fromshare-based payments
Shares of losses of associates and joint ventamesiated for using equity method
(Gains) losses on disposal of property, plant andpnent
Gains on disposal of investments
Impairment losses on financial assets
Changes in biological assets at fair value
Prepayments for business facilities transferrezkfienses
Total adjustments to reconcile profit (loss)
Changes in operating assets and liabilities:
Changes in operating assets:
(Decrease) increase in financial assets at fairevéiirough profit or loss
(Decrease) increase in notes and accounts receivabl
Increase in inventories
Increase in biological assets
Decrease (increase) in other current assets
Total changes in operating assets
Changes in operating liabilities:
Increase (decrease) in notes and accounts payable
Increase in other payables
Increase 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
Dividends received
Income taxes paid
Net cash flows from operating activities
Cash flows from (used in) investing activities:
Acquisition of financial assets at fair value thgowther comprehensive income
Proceeds from disposal of financial assets at/fire through other comprehensive income
Proceeds from disposal of non-current financia¢tsat amortized cost
Acquisition of financial assets at fair value thgauprofit or loss
Proceeds from disposal of financial assets at/fire through profit or loss
Proceeds from disposal of current available-foe-$ialancial assets
Acquisition of non-current available-for-sale firdel assets
Proceeds from disposal non-current available-fée-8aancial assets
Proceeds from disposal of investments in debtunsént without active market
Acquisition of investments accounted for using egoiethod
Proceeds from disposal of investments accountedsiog equity method
Proceeds from capital reduction of investments actl for using equity method
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and egeigt
Decrease (increase) in other receivables due feteted parties
Acquisition of intangible assets
Net cash inflows (outflows) from business combioati
Acquisition of investment properties
Decrease (increase) in other non-current assets
Increase in prepayments for business facilities
Interest received
Dividends received
Net cash flows used in investing activities
Cash flows from (used in) financing activities:
Proceeds from long-term debt
Repayments of long-term debt
Increase (decrease) in other non-current liakslitie
Cash dividends paid
Proceeds from issuing shares
Payments to acquire treasury shares
Interest paid
Change in non-controlling interests
Net cash flows from (used in) financing activities
Effect of exchange rate changes on cash and cashur@lents
Net increase (decrease) in cash and cash equivakent
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
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2018 2017
3,734,623 4,528,679
3,158,550 2,514,612

63,588 47,398
(840) -
57,848 16,411
22,456 54,946
(59,064) (26,121)
(101,910) (87,859)
23,856 -
117,837 166,787
(2,210) 1,809
(286,514) (163,028)
- 2,635
(1,139) 17,455
15 -
2,992,473 2,545,045
23,485 (831)
135,566 (482,676)
(150,018) (1,026,689)
(12,397) (92,323)
81,000 (105,198)
77636 (1,707,717)
(607,933) 912,344
143,905 371,790
10,804 2,397
1,827 1,361
(451,397) 1,287,892
(373,761) (419,825)
6,353,335 6,653,899
4,642 5,200
(878.459) (765,072)
5479518 5,894,027
(84,704) -
244,675 -
32,300 -
(477,593) (1,200,963)
1,486,555 109,289
- 181,000
- (229,014)
- 150,745
- 30,400
(389,970) (30,330)
21,925 -
- 39,833
(3,188,631) (2,694,713)
4,334 3,947
181,200 (181,200)
(46,528) (83,782)
56,790 (36,959)
- (1,258)
24,295 (8,784)
(2,403,075) (1,299,756)
63,792 22,232
97.268 82,659
(4,377,367) (5,146,654)
4,891,000 5,963,500
(5,346,025) (4,320,979)
(617) 14,255
(2,958,665) (1,811,999)
- 5,540,000
- (114,515)
(22,945) (53,096)
(68,770) (462,802)
(3,506,022) 4,754,364
16,921 (40,757)
(2,386,950) 5,460,980
7,849,123 2,388,143
5,462,173 7,849,123




ATTACHMENT IV: INDEPENDENT AUDITORS’ REPORT AND 201 8
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&@l8017, the statements of comprehensive

income, changes in equity and cash flows for tteeg/ended December 31, 2018 and 2017, 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 3018 and 2017, and its financial
performance and its cash flows for the years thede@ December 31, 2018 and 2017 in
accordance with the Regulations Governing the Patipa of Financial Reports by Securities
Issuers.

Basis for Opinion

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

of Financial Statements by Certified Public Accants and the auditing standards generally
accepted in the Republic of China. Our respons#sliunder 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 accordandethat 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. Weebe that the audit evidence we have obtained
is sufficient and appropriate to provide a basiswfopinion.

Key Audit Matters

Key audit matters are those matters that, in oofegsional judgment, were of most significance
in our audit of the financial statements of therent period. These matters were addressed in the
context of our audit of the financial statementsaashole, and in forming our opinion thereon,
and we do not provide a separate opinion on thegter. In our judgment, the key audit matters
we communicated in the auditors’ report was asvadl:

Evaluation of inventory

Please refer to Note 4(g) “Inventories” for accaugtpolicies, Note 5 for accounting
assumptions, judgments and estimation uncertaiftinentories, and Note 6(e) for the
amount of loss on valuation of inventories of tlaegmt-company-only financial statements.

Due to the high industry demand and rapid fluctratf the price of precious metals, the
Company stored a significant volume of the saidemal which resulted in slow turnover of

inventories. Therefore, the Company cannot obtafficeent information on inventories that

were sold or used on the reporting date. Sincdadblenology changes rapidly, the inventory
may be out of date or may not conform to market ale resulting in a risk wherein the
carrying amount of inventories may exceed its redlizable value. Consequently, the
evaluation of inventory is identified as the keytr@ain our audit.

How the matter was addressed in our audit:

Our principal audit procedures included: Testing élccuracy 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
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appropriateness of the amount of loss on valuaifdnventories or obsolescence. Analyzing
the historical accuracy of judgments, includingoiesing the amount of loss on valuation of
inventories or obsolescence recognized in prior yea with reference to actual disposal to
assess rationality of the judgments of the curpstod. 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 amdgfesentation of the financial statements in
accordance with the Regulations Governing the Patipa of Financial Reports by Securities

Issuers and for such internal control as managerdetdrmines is necessary to enable the
preparation of financial statements that are fremfmaterial misstatement, whether due to fraud
or error.

In preparing the financial statements, managensealsp responsible for assessing the Company’
s ability to continue as a going concern, disclgsas applicable, matters related to going concern
and using the going concern basis of accountingssnnanagement either intends to liquidate the
Company or to cease operations, or has no realitimative but to do so.

Those charged with governance (including the A@ditnmittee) are responsible for overseeing
the Company’s financial reporting process.

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, whether to fraud or error, and to issue an auditor’
s report that includes our opinion. Reasonablerasse is a high level of assurance, but is not a
guarantee that an audit conducted in accordangethatauditing 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 considereiniadif, individually or in the aggregate, they
could reasonably be expected to influence the eanandecisions 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 managgemen

4. Conclude on the appropriateness of managemeses of the going concern basis of
accounting and, based on the audit evidence oltaimkether a material uncertainty exists
related to events or conditions that may cast Bagmit 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
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audit evidence obtained up to the date of our auditreport. However, future events or
conditions may cause the Company to cease to ¢@néa a going concern.

5. Evaluate the overall presentation, structure @rdent of the financial statements, including
the disclosures, and whether the financial statésm&present 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 ouritaninion.

We communicate with those charged with governaegarding, among other matters, the
planned scope and timing of the audit and sigmfi@adit 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 chargdld gdévernance, we determine those
matters that were of most significance in the aoflithe financial statements for the year
ended December 31, 2018 and are therefore theudiyraatters. We describe these matters
in our auditor’ s report unless law or regulatioegiudes public disclosure about the matter
or when, in extremely rare circumstances, we deternthat a matter should not be

communicated in our report because the adverseequeaces of doing so would reasonably
be expected to outweigh the public interest bemefisuch communication.

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

KPMG
Taipei, Taiwan (The Republic of China)
March 21, 2019

Note to Readers
The accompanying parent-company-only financialestents are intended only to present the finand@aition,
financial performance and cash flows in accordamitie the “Regulations Governing the Preparation iobRcial
Reports by Securities Issuers”. The standards, guves and practices to audit such financial statsreere those
generally accepted and applied in the Republic ofi&hi

The independent auditors’ report and the accompanfinancial statements are the English translatibithe
Chinese version prepared and used in the Republhivfa. If there is any conflict between, or anyetiénce in
the interpretation of the English and Chinese lagguadependent auditors’ report and financial stetas, the
Chinese version shall prevail.
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1100
1110
1125
1170
1180
1310
1470

1510
1517

1523
1535
1546
1550
1600
1760
1780
1840
1915
1990

Asset:
Current assets:

Cash and cash equivalents

Current financial assets at fair value through ipmfloss
Current available-for-sale financial assets

Accounts receivable, net

Accounts receivable due from related parties, net

Inventories
Other current assets
Total current assets
Non-current assets:

Non-current financial assets at fair value thropgtfit or loss
Non-current financial assets at fair value throotgter comprehensive

income

Non-current available-for-sale financial assets

Non-current financial assets at amortized cost

Non-current investments in debt instrument withaettve market
Investments accounted for using equity method

Property, plant and equipment
Investment property
Intangible assets
Deferred tax assets
Prepayments for business facilities
Other non-current assets
Total non-current assets
Total assets

(English Translation of Financial Statements and Rgort Originally Issued in Chinese)

WIN Semiconductors Corp.

Balance Sheets

December 31, 2018 and 2017
(Expressed in Thousands of New Taiwan Dollars)

December 31, 2018 December 31, 2017

Amount % Amount %
3,474,932 10 6,692,816 18
17,475 - 1,131,696 3
- - 1,661,562 5
553,914 1 454,663 1
942,499 3 1,285,142 4
3,876,539 11 3,735,524 10
264,180 1 368,740 1
9,129,539 26 15,330,143_42

722,405 2 - -

1,682,78 5 - -
- - 1,149,835 3

oy, - - -

- - 62,200 -
AEd 13 2,660,032 7
14,784,516 42 14,163,365 39
1,421,528 4 1,441,902 4

94,261 - 81,879 -

135,802 - 77,200 -
2,618,079 8 1,640,615 5
50,198 - 52271 -
25919,112_ 74 21,329,299 58
35,048,651_100 36.659.442 100

-23-

2170
2200
2320
2399

2540
2570
2600

3110
3200
3300
3400

Liabilities and Equity
Current liabilities:
Accounts payable
Other payables
Long-term liabilities, current portion
Other current liabilities
Total current liabilities
Non-Current liabilities:
Long-term borrowings
Deferred tax liabilities
Other non-current liabilities
Total non-current liabilities
Total liabilities
Equity:
Ordinary shares
Capital surplus
Retained earnings
Other equity interests
Total equity

Total liabilities and equity

December 31, 2018 December 31, 2017

Amount % Amount %
$ 1,079,252 3 1,682,749 5
2,351,057 7 2,722,598 7
- - 352,056 1
217,950 1 211649 1
3,648,259 11 4,969,052 14
5,802,600 17 5,905,480 16

- - 33,489 -

218,085- 182,206 _-
6,020,685_ 17 6,121,175 16
9,668,944 _ 28 11,090,227 _ 30
4,238,144 12 4,226,664 11
9,199,357 26 9,052,896 25
11,178,324 32 10,821,687 30
763,882 2 1,467,968 4
25,379,707 72 25,569,215 70
$___ 35.048,651_100 36.659.442_100




400(¢
500(

610(
620(
630(

701C
702(C
705(C
707(C

790(

795(C

830(
831(

8311
8316

833C

834¢

836(

8361
8362

838(

839¢
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850(

975(
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WIN Semiconductors Corp.
Statements of Comprehensive Income

For the years ended December 31, 2018 and 2017

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

2018 2017
Amount % Amount %
Operating revenue $ 16,757,64€ 10C 16,477,39 10C
Operating cost: (11,453,32) _(68) (10,367,93C _(63)
Gross profit fr om operating 5,304,31¢ 32 6,109,46 37
Operating expense:
Selling expenst (131,38¢) (1) (109,666 (1)
Administrative expens: (802,98%) (5 (734,840 (4)
Research and development expe (91€,432) _ (5) (674,475 _ (4)
Total operating expense (1.85C,809) _(11) (1,518,981 _ (9)
Net operating income 3,45551C 21 4,590,48 28
Non-operating income and expense
Other incom 20¢,52¢ 1 181,82( 1
Other gains and loss 377,908 2 (30,475 -
Finance cos (22,452) - (54,946 -
Shares of losses of subsidiaries, associates and/gntures
accounted for using equity meth (224879 _ (1) (109,323 _ (1)
Total non-operating income and expensi 33¢,101 2 (12,924 _ -
Profit before tax 3,792,611 23 4,577,561 28
Total tax expensi (66¢£,157) _ (4) (813,360 _ (5)
Profit 3124454 18 3,764,200 _ 23
Other comprehensive income
Components of other comprehensive income that witiot be
reclassified to profit or loss
Remeastements of defined benefit ple (34,051 - 201 -
Unrealized gains (losses) from investmentsquity instrument:
measured at fair value through other comprehernisoame (371,497 (2) - -
Shares of other comprehensive income of subsidiaagsociate
and joint ventures accounted for using equity megtho
components of other comprehensive income thatneillbe
reclassified to profit or lo: 19,45: - - -
Income tax related to components of other compratierincome
that will not bereclassified to profit or lo: 7,73C _- (34) _-
Total components of other comprehensive income (lges)
that will not be reclassified to profit or loss (378,365 _ (2) 167 _ -
Components of other comprehensive income that witle
reclassified to profit or loss
Excharge differences on translatiof foreign financial statemer 120,184 (1) (136,844 (1)
Unrealized gains (losses) on valuation of avail-for-sale financia
asset - - 617,14t 4
Shares of other comprehensive income bsidiaries, associat:
and joint ventures accounted for using equity megtho
components of other comprehensive income thatosill
reclassified to profit or loss (54,755) (1) 225,76¢ 1
Income tax related to componentsother comprehensive incor
that will be reclassified to profit or Ic - - - -
Total components of other comprehensive income thatill be
reclassified to profit or loss 6542¢ - 706,07: 4
Other comprehensive incom, nel (312936, _ (2) 706,23¢ 4
Total comprehensive incom $__2,81151¢ 17 4,470,443 27
Earnings per common share (expressed in dollar
Basic earnings per shi $ 7.3¢ 9.3¢
Diluted earnings r shart $ .35 9.3C
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Balance at January 1, 2017

Appropriation and distribution of retained earni1
Legal reserve appropriated
Cash dividends of ordinary shares

Profit for the year ended December 31, 2017
Other comprehensive income for the year ended Dieee81, 2017
Total comprehensive income for the year ended DbeeBil, 2017
Issue of shares
Purchase of treasury shares
Retirement of treasury shares
Changes in ownership interests in subsidiaries
Balance at December 31, 2017
Effects of retrospective application and retrospeatestatement
Equity at beginning of period after adjustments
Appropriation and distribution of retained earnings
Legal reserve appropriated
Cash dividends of ordinary shares

Profit for the year ended December 31, 2018

Other comprehensive income for the year ended Dieee81, 2018
Total comprehensive income for the year ended Dbeefil, 2018
Disposal of investments accounted for using equityhod
Adjustment to share of changes in equities of slibses

Changes in ownership interests in subsidiaries

Issuance of restricted shares of employees

Compensation cost arising from restricted sharesigfloyees

Disposal of investments in equity instruments destigd at fair value

through other comprehensive income
Balance at December 31, 2018

WIN Semiconductors Corp.

Statements of Changes in Equity

For the years ended December 31, 2018 and 2017

(Expressed in Thousands of New Taiwan Dollars)

Other equity interest

Retained earnings Unrealized
gains (losses)
Exchange on financial Unrealized Other
differences on assets at fair  gains (losses)  unearned
translation of  value through on compensation
Unappropriated Total foreign other available-for-  for restricted
Ordinary Capital retained retained financial comprehensive sale financial shares of Total other Treasury
share surplus Legal reserve earnings earnings statements income assets employees  equity interest shares Total equity

$__ 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

- - 311,277 (311,277) - - - - - - - -
- - - (1,811,999)  (1,811,999) - - - - - - (1,811,999)
- - 311,277 (2,123,276) _ (1,811,999) - - - - - - (1,811,999)
- - - 3,764,200 3,764,200 - - - - - - 3,764,200
- - - 167 167 (101,927) - 807,998 - 706,071 - 706,238
- - - 3,764,367 3,764,367 (101,927) - 807,998 - 706,071 - 4,470,438
200,000 5,340,000 - - - - - - - - - 5,540,000
- - - - - - - - - - (96,317) (96,317)

(50,000) (45,841) - (348,136) (348,136) - - - - - 443,977 -
- - - (159,346) (159,346) - - - - - - (159,346)
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

- - - 166.337 166.337 - 1,401,839 (1.568.176) - (166.337) - -
4,226,664 9,052,896 1,379,394 9,608,630 10,988,024 (100,208) 1,401,839 - - 1,301,631 - 25,569,215

- - 376,420 (376,420) - - - - - - - -
- - - (2,958,665) __ (2,958,665) - - - - - - (2,958,665)
- - 376,420 (3,335,085) _ (2,958,665) - - - - - - (2,958,665)
- - - 3,124,454 3,124,454 - - - - - - 3,124,454
- - - (26.321) (26,321) 65,429 (352,044) - - (286.615) - (312,936)
- - - 3,098,133 3,098,133 65,429 (352,044) - - (286.615) - 2,811,518
- (19,746) - - - (1,165) - - - (1,165) - (20,911)
- 2,330 - - - (256) - - - (256) - 2,074
- - - (40,573) (40,573) - - - - - - (40,573)

11,480 163,877 - - - - - - (175,357) (175,357) - -

- - - - - - - - 17,049 17,049 - 17,049

- - - 91,405 91,405 - (91.405) - - (91.405) - -
$__ 4238144 9,199,357 1,755,814 9,442,510 11,178,324 (36,200) 958,390 - (158.,308) 763,882 - 25,379,707
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WIN Semiconductors Corp.
Statements of Cash Flows
For the years ended December 31, 2018 and 2017
(Expressed in Thousands of New Taiwan Dollars)

2018 2017

Cash flows from (used in) operating activities:
Profit before tax $ 3,792,611 4,577,560
Adjustments:
Adjustments to reconcile profit (loss):

Depreciation expense 3,120,537 2,487,549
Amortization expense 53,836 41,826
Net losses on financial assets or liabilities atalue through profit or loss 32,387 34,775
Interest expenses 22,452 54,946
Interest income (40,999) (18,285)
Dividend income (79,329) (70,680)
Compensation cost arising from share-based payments 17,049 -
Shares of losses of subsidiaries, associates arnd/gntures accounted for using equity 224,879 109,323
method
(Gains) losses on disposal of property, plant andpenent (2,403) 1,809
Gains on disposal of investments (237,129) (160,043)
Total adjustments to reconcile profit 3,111,280 2,481,220

Changes in operating assets and liabilities:
Changes in operating assets:

Decrease (increase) in accounts receivable, net (99,251) 78,009
Decrease (increase) in accounts receivable dueretated parties 342,643 (763,185)
Increase in inventories (148,308) (1,019,023)
Decrease (increase) in other current assets 97,199 (75,862)
Total changes in operating assets 192,283 (1,780,061)
Changes in operating liabilities:
Increase (decrease) in accounts payable (603,497) 741,214
Increase in other payable 137,468 384,189
Increase in other current liabilities 6,301 4,577
Increase in other non-current liabilities 1,827 1,361
Total changes in operating liabilities (457,901) 1,131,341
Total changes in operating assets and liabilities (265,618) (648,720)
Cash inflow generated from operations 6,638,273 6,410,060
Income taxes paid (878,240) (764,527)
Net cash flows from operating activities 5,760,033 5,645,533
Cash flows from (used in) investing activities:
Acquisition of financial assets at fair value thgbwther comprehensive income (84,704) -
Proceeds from disposal of financial assets at/lire through other comprehensive income 228,838 -
Proceeds from disposal of non-current financiaé&sat amortized cost 32,300 -
Acquisition of financial assets at fair value thgbuprofit or loss (477,593) (1,165,963)
Proceeds from disposal of financial assets awlire through profit or loss 1,451,464 74,230
Acquisition of non-current available-for-sale firded assets - (229,014)
Proceeds from disposal of current available-foe $amlancial assets - 181,000
Proceeds from disposal of non-current availablestde financial assets - 150,745
Acquisition of investments accounted for using ggaoiethod (1,705,270) (1,204,000)
Proceeds from disposal of investments accountedsioig equity method 21,925 -
Proceeds from capital reduction of investments awtzsl for using equity method - 39,833
Proceeds from disposal of non-current investmentkebt instrument without active markets - 30,400
Acquisition of property, plant and equipment (2,712,970) (2,201,117)
Proceeds from disposal of property, plant and eqaiut 3,367 3,929
Acquisition of intangible assets (43,538) (46,839)
Acquisition of investment properties - (1,258)
Increase in other non-current assets - (1,484)
Decrease in other non-current assets 2,073 -
Increase in prepayment for business facilities (2,378,658) (1,299,606)
Interest received 42,151 18,487
Dividends received 79,329 70,680
Net cash flows used in investing activities (5.541,286) (5,579,977)
Cash flows from (used in) financing activities:
Proceeds from long-term debt 4,891,000 5,963,500
Repayments of long-term debt (5,346,025) (4,320,979)
Decrease in other non-current liabilities - (9,812)
Cash dividends paid (2,958,665) (1,811,999)
Proceeds from issuing shares - 5,540,000
Payments to acquire treasury shares - (114,515)
Interest paid (22,941) (53,096)
Net cash flows from (used in) financing activities (3,436,631) 5,193,099
Net increase (decrease) in cash and cash equivalent (3,217,884) 5,258,655
Cash and cash equivalents at beginning of period 6,692,816 1,434,161
Cash and cash equivalents at end of period $ 3,474,932 6,692,816
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ATTACHMENT V: PROFIT ALLOCATION PROPOSAL

WIN Semiconductors Corp.
2018 Profit Allocation Proposal

Unit: NT$
Net profit of 2018 3,124,453,625
Less: 10% legal reserve (312,445,363
Retained earnings in 2018 available for distributio 2,812,008,262
Distributable item:

Cash dividends to common share holders (NT$5 perate) | (2,118,971,920)
Unappropriated retained earnings of 2018 693,036,342
Add: uappropriated retained earnings, Dec. 31, 2017 6,107,207,692
Add: Iféfsetc;[ é)rfn reer:;ospectlve application and repestive 166,336,683
ggg%qr;)prlated retained earnings after adjustment,Dec. 6.273.544.375

Add: Disposal of investments in equity instrumeatgsignated at

fair value through other comprehensive income 91,404,548
Less: Remeasurements of defined benefit plans 20820
Less: Changes in ownership interests in subsidiarie (40,572,386)
Unappropriated retained earnings, Dec. 31, 2018 6,991,092,059

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 WWang Linna Su
Chairman CEO Accounting Officer
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ATTACHMENT VI: 2017 PRIVATE PLACEMENT OF SECURITIES EXECUTION REPORT

Item

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

Securities under private placeme

nt Common shares

guantity

Date of resolution and approved

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

Basis and rationality of price setti

1. In accordance with “Directions for Public Compani@snducting Private Placements of Securities”
higher of the following two calculations shall heetreference price: (a) the simple average closing
price of the common shares of the Company for eitee 1, 3, or 5 business days, or (b) for the 30
business days before the price determination déter, adjustment for any distribution of stock
dividends, cash dividends, or capital reduction.

2. The actual issuance price shall no lower tharreference price.

3. The pricing date is the Board meeting date oceDwer 8, 2017. The simple average closing price| of

after adjustment for any distribution of stock diemnds, cash dividends, or capital reduction is

has been chosen. In addition, the simple averaxging price of the common shares of the Company
for 30 business days before the price determinalate, after adjustment for any distribution ofckto
dividends, cash dividends, or capital reductioNT$276.92. The higher of the two prices, that is,
NT$276.92 is the reference price. The actual isseignice, NT$277, is not lower than the referenc
price and meets the 2017 AGM resolutions.

W

parties

Method of selection of specified

The strategic investors have the priority to bestdered as Specific Persons for private placenig€it i
being qualified for the rules in Article 43-6, Seitppand Exchange Act and relevant regulation¥.c@n
meet the Company’s business needs in terms of al@wngl new market, expanding operation scale and
generating direct or indirect benefits for futupeations. The major targets will be the Company’s
customers and shall not be insiders or relatedgsant the Company. It is proposed to authorize the

Company’s Board to determine the Specific Personprivate placement.
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ng the common shares of the Company for the 1, 3,usiness days before the price determination date,

NT$267.50, NT$268.17 and NT$283.60, respectivély,dlosing price for 1 business day, NT$267,50,



The reasons for private placemer

Considering the effectiveness, feasibility and sdgtraise capital, the Company proposes to raisesf

by way of issuance of common shares through priplaisement. Also, it is proposed to authorize th
ﬁ:ompany’s Board to implement the private placenbastd on the capital market status and Compar
actual needs, which can increase the flexibilitgt effectiveness. Fundraising through private plamet
with the imposed trading limitation period of 3 yga&an ensure more long-term cooperation betwesen
Company and the strategic investors.

Date of payment and completion

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

Information of contributing parties

General IP (Singapore No

Pte. Ltd. f Security and Exchangghares

Act

of the Company

Actual purchase price

NT$277

Difference between the actual
purchase price and the reference
price

The 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 sheuas 4.72% as of Dec. 31, 2018.

Use of funds from private

The Board of Directors has resolved to issue 2Q0@@Dshares on December 8, 2017, the fundraising
amount has been fully paid on December 22, 201&tefbre, the Board has resolved to terminate the

The execution report was as follows:

placement and the progress of

proposed plans

Target Eligibility Quantity |Relationship with Participation in ‘
purchased _the company | company operations
- Subparagraph 2,
Avago Technologies aragraph 1, Article 43-20,000,000|Non related-party

remaining 20,000,000 shares for private placemennd the remaining period on December 29, 2017.

Project name Projected amount Actual amount Achievaent
Capital expenditure NT$1,277,163,603 NT$1,277,163,6 100%
Research & development expenses ¢4 565 836 397 NT$4,262,836,397 100%
and working capital
Total NT$5,540,000,000 NT$5,540,000,000 100%
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Effectiveness of private placemel

The capital usage plan and projected benefitsiohfw placement: Proceeds raised will be used pitat3
1xpenditure, research & development expenses arldngacapital. The private placement will reinforg
the financial structure and contribute to the ditytnf the Company’s growth, which can benefit

shareholders’ equity.
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ATTACHMENT VII: REVISIONS TO ARTICLES OF INCORPORAT

ION

Before and After Revision

AFTER THE REVISION

BEFORE THE REVISION

Article 1
This Corporation shall be incorporated,

a company limited by shares, under the
Company Law of the Republic of Ching

and its name shall big & £ H 4% > 5
22> 2 in Chinese.

The Corporation’s name shall be WIN
Semiconductors Corp. in English.

Article 1

Akis Corporation shall be incorporated,
»a company limited by shares, under the
Company Law of the Republic of Ching
and its name shall bjg & £ 48 3% > 4
T2 7 in Chinese.

¥

Article 6

The Corporation may issue shares with

printing share certificates, provided tha
the stock shall be recorded with the

centralized securities custody institutior

Article 6
dite share certificates of the Corporatio
tshall all be name-bearing, signed by at
least three directors and numbered, an
nssued after being authenticated by the
government authority in charge or its
designated stock issuance registration
institution. The Corporation may issue
shares without printing share certificate
provided that the stock shall be recorde
with the centralized securities custody
institution.

Section IV Directors of the Board
Article 13

The Corporation shall have seven (7) tq
nine (9) Directors, who shall be elected
accordance with the nomination systen
the shareholders’ meeting, and to serve
term of office of three (3) years. All
Directors shall be eligible for re-electio
The Corporation shall have Independe
Directors, seats of which shall not be le
than two (2) or one-fifth of seats of
Directors, whichever is higher. Matters
relevant to acceptance of candidate
nomination, announcement, etc. shall
proceeded pursuant to the Company Lz
Securities Exchange Law and the relats
laws and regulations. The election of
Independent Directors and Directors of
the Corporation shall be conducted
concurrently and the number of the
Independent Directors and Directors to
elected shall be calculated separately.

Section IV

Supervisors
Article 13

T he Corporation shall have seven (7) tq
mne (9) Directors and three (3)
Supervisorswho shall be elected in
paccordance with the nomination systen

Directors of the Board an

term of office of three (3) years. All
Directors_and Supervisoshall be eligible
$sr re-election.
The Corporation shall have Independer
Directors, seats of which shall not be le
than two (2) or one-fifth of seats of
Birectors, whichever is higher. Matters
a@|evant to acceptance of candidate
aabmination, announcement, etc. shall b
proceeded pursuant to the Company Lz
Securities Exchange Law and the relate
laws and regulations. The election of
Independent Directors and Directors of
tiee Corporation shall be conducted
concurrently and the number of the

the shareholders’ meeting, and to serve

it

as

=]

S,
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Independent Directors and Directors to
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AFTER THE REVISION

BEFORE THE REVISION

elected shall be calculated separately.

Article 14-1

The Board of Directors may establish
various committees with different
functions. The committees subordina
to the Board of Directors shall stipulate
charters and rules regarding the exerci
of rights and duties and which shall be
in force upon approval by the Board of
Directors.

In compliance with laws or regulations,

Article 14-1

The Board of Directors may establish
various committees with different
@dhctions. The committees subordina
to the Board of Directors shall stipulate
geharters and rules regarding the exerci
[itrights and duties and which shall be
in force upon approval by the Board of
Directors.

Wherethe Corporation has establisheul

the Corporation shall establisim Audit
Committee, which shall consist of all
Independent Directors. Theudit
Committee shall be responsible for thos
responsibilities of supervisors specified
the Company Law of the Republic of
China, Securities and Exchange Law a
other relevant regulations.

Audit Committee by law or requlations
the Audit Committee shall be responsib
for those responsibilities of supervisors
sgpecified in the Company Law of the
Republic of China, Securities and
Exchange Law and other relevant
mdgulations. Upon establishment of an
Audit Committee, all provisions related
supervisors shall cease to apply.

Article 15

The Board of Directors shall hold a
meeting at least once every quarter.
The reasons for convention of meetings
the Board of Directors shall be specifie
in the meeting notice and be given to e
Director, provided that a meeting of the
Board of Directors may be convened at
any time in the event of emergency. T
notice for convention of meetings of the
Board of Directors shall be given to eac
Director in writing, in the form of
electronic transmission or facsimile.

Article 15

The Board of Directors shall hold a
meeting at least once every quarter.
sldife reasons for convention of meetings
the Board of Directors shall be specifie
aclthe meeting notice and be given to e
Director and Supervispprovided that a
meeting of the Board of Directors may
'benvened at any time in the event of
remergency. The notice for conventior
smeetings of the Board of Directors shal
be given to each Director and Supervis
in writing, in the form of electronic
transmission or facsimile.

Article 19

The Corporation may defray
compensation to all the Directors when
they perform the duties relevant to the
Corporation.

The Board of Directors is authorized to
determine the compensation for all
Directors based on the standards of the
industry, taking into account the
individual performance and the long ter
performance of the Corporation, and th
business operation risk of the Corpaa.
The compensation for Independent
Directors may be reasonably different

Article 19

The Corporation may defray
compensation to all the Directors and
Supervisorsvhen they perform the dutie
relevant to the Corporation.

The Board of Directors is authorized to
determine the compensation for all
2Directors_and Supervisobased on the
standards of the industry, taking into
@ccount the individual performance ang
eghe long term performance of the
Corporation, and the business operatio
risk of the Corporation. The
compensation for Independent Director

red

5€
put

e

5 of

ach

I
or

>

from Directors.

may be reasonably different from

-3

2 -



AFTER THE REVISION

BEFORE THE REVISION

Directors.

Article 19-1
The Corporation may purchase liability
insurance for Directors.

Article 19-1
The Corporation may purchase liability
insurance for Directors and Supervisors

Article 21

After closing of each fiscal year, the

following reports shall be prepared by t

Board of Directors, and submitted to th

regular Shareholders’ meeting for

acceptance:

1. Business Report;

2. Financial Statements, and

3. Proposal Concerning Appropriation @
Net Profits or Losses.

If the proposal concerning appropriatiof

of net profits is paid in cash according

the second paragraph of Article 22-1, it

shall be reported to the regular

Shareholders’ meeting.

Hellowing reports shall be prepared by t
(Board of Directors, and submitted to th

8. Proposal Concerning Appropriation ¢

L

Article 21
After closing of each fiscal year, the

regular Shareholders’ meeting for
acceptance:

1. Business Report;

2. Financial Statements, and

Net Profits or Losses.

(0]

Article 22 Employees’ Profit Sharing
Bonus and Compensation of Directors
If there is any net profit after closing of
fiscal year, it shall be allocated accordir
to the following principles:
1. Employee’s profit sharing bonus: not
less than 5% but no more than 10%
shall be determined and pursuant to
Employee Bonus Procedure of the
Corporation. In addition, employee’s
profit sharing bonus shall be distribut
in the form of shares or cash.
Stock-type employee’s profit sharing
bonus may be distributed to qualified
employees of affiliates of the
Corporation.

Compensation of Directors: no more
than 3%.

However, if there are any accumulated
losses of the Corporation, the Corporat
shall pre-reserve the amount to offset t
loss. The distribution of employees’
compensation and compensation of
Directors shall follow the special
resolution by Board of Directors, and
report it to the shareholders’ meeting.

2.

Article 22 Employees’ Profit Sharing
Bonus and Compensation of Directarsd
fSupervisors

l§there is any net profit after closing of
fiscal year, it shall be allocated accordif
to the following principles:
dncEmployee’s profit sharing bonus: not
less than 5% but no more than 10%
shall be determined and pursuant to
Employee Bonus Procedure of the
edCorporation. In addition, employee’s
profit sharing bonus shall be distribut
in the form of shares or cash.
Stock-type employee’s profit sharing
bonus may be distributed to qualified
employees of affiliates of the
Corporation.

Compensation of Directors and
Supervisorsno more than 3%.
idowever, if there are any accumulated
Hesses of the Corporation, the Corporat
shall pre-reserve the amount to offset t
loss. The distribution of employees’
compensation and compensation of
Directors_and Supervisoshall follow the
special resolution by Board of Directors
and report it to the shareholders’ meeti

2.

\"ZJ

D

—

D

and

ed

ion

Article 22-1 Profits Distribution

Article 22-1 Profits Distribution

If there is any net profit after closing of

df there is any net profit after closing of

fiscal year, the Corporation shall first pafyscal year, the Corporation shall first pa
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business income tax, offset losses in

previous years, set aside a legal capitalprevious years, set aside a legal capital

reserve at 10% of the profits left over,
provided that no allocation of legal
reserve is required if the accumulated
legal reserve is equivalent to the total
capital amount of the Corporation; and
then set aside or rotate special reserve
according to the rule set out by the
government authority in charge. If therg
still remaining balance, the Corporation
shall set aside at least 50% for
shareholders’ dividendthe Board of
Directors should draw up a meeting
regarding the issue of profit distribution
and report to the shareholders’ meeting
the resolution of the distribution of the
dividend, in which cash dividend shall 1
be lower than 10% of entire dividend.
It is authorized the distributable dividen

and bonuses or legal capital reserve ar
capital reserve in whole or in part may
paid in cash after a resolution has beer

adopted by a majority vote at a meeting@drporation’s growth and cash demand.

business income tax, offset losses in

reserve at 10% of the profits left over,
provided that no allocation of legal
reserve is required if the accumulated
legal reserve is equivalent to the total
capital amount of the Corporation; and
then set aside or rotate special reserve
according to the rule set out by the
xgevernment authority in charge. If there
still remaining balance, the Board of
Directors should draw up a meeting
regarding the issue of profit distribution
and report to the shareholders’ meeting
the resolution of the distribution of the
dividend, in which cash dividend shall 1
be lower than 10% of entire dividend.
186 the Corporation is a high-tech firm
with intensive capital expenditure,
agonditions, timing, amount and kinds of
the above-stated dividend policy may b
edjusted, taking into account economic
cycles, industry change and the

the Board of Directors attended by
two-thirds of the total nutyer of directors
and in addition thereto a report of such
distribution shall be submitted to the
shareholders’ meeting.

As the Corporation is a high-tech firm
with intensive capital expenditure,
conditions, timing, amount and kinds of
the above-stated dividend policy may b
adjusted, taking into account economic
cycles, industry change and the

Corporation’s growth and cash demand.

Article 25

The Article of Incorporation are agreed
and signed on December 12, 1999 by &
the promoters of the Corporation, and t
first Amendment was approved by the
shareholders’ meeting on May 12, 200(
the second Amendment on May 4, 200
the third Amendment on June 24, 2002
the fourth Amendment on June 24, 200
the fifth Amendment on October 26, 20|
the sixth Amendment on June 24, 2005
the seventh Amendment on June 2, 20

Article 25

tbhe Article of Incorporation are agreed
alind signed on December 12, 1999 by &
hlee promoters of the Corporation, and {
first Amendment was approved by the
shareholders’ meeting on May 12, 200(
the second Amendment on May 4, 200
the third Amendment on June 24, 2002
e fourth Amendment on June 24, 200
the fifth Amendment on October 26, 20
the sixth Amendment on June 24, 20085
(6e seventh Amendment on June 2, 20

10t

to
al|
he

)
1,

3,

D6,

the eighth Amendment on June 19, 20(

the eighth Amendment on June 19, 20(

)8,
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the ninth Amendment on June 26, 2009
the tenth Amendment on June 24, 201(
the eleventh Amendment on June 10,
2011, the twelfth Amendment on June }
2012, the thirteenth Amendment of Jun
2015,the fourteenth Amendment of Jun
24, 2016 and the fifteenth Amendment

dune 24, 2016.

)the ninth Amendment on June 26, 2004
ithe tenth Amendment on June 24, 201(
the eleventh Amendment on June 10,

2011, the twelfth Amendment on June b

2012, the thirteenth Amendment of Jun
2015 andhe fourteenth Amendment of

June 14, 2019

O
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ATTACHMENT VIII: REVISIONS TO PROCEDURES FOR ACQUIS ITION

OR DISPOSAL OF ASSET

Before and After Revision

AFTER THE REVISION

BEFORE THE REVISION

Article 2: The term “assets” as used in

these Procedures includes the followin

1. Securities (including stocks,
government bonds, corporate bonds
financial bonds, securities representi
interest in a fund, depositary receipts
call (put) warrants, beneficial interest
securities, and asset-backed securiti

2. Real property (including land, houses
and buildings, anthvestment property
and equipment

3. Memberships.

4. Patents, copyrights, trademarks,
franchise rights, and other intangible
assets.

5. Right-of-use assets.

6. Derivatives.

7.Assets acquired or disposed of in
connection with mergers, demergers
acquisitions, or transfer of shares in
accordance with law.

8. Other major assets.

Article 2: The term “assets” as used in
these Procedures includes the followin
1. Securities (including stocks,
government bonds, corporate bonds
ng financial bonds, securities representi
interest in a fund, depositary receipts
call (put) warrants, beneficial interest
bs)securities, and asset-backed securiti

P. Real property (including land, houses

) and buildings, investment property, 8
rights to use landand equipment

3. Memberships.

4. Patents, copyrights, trademarks,
franchise rights, and other intangible
assets.

5. Derivatives.

6. Assets acquired or disposed of in
connection with mergers, demergers
acquisitions, or transfer of shares in
accordance with law.

7. Other major assets.

2S).

nd

Article 3: Terms used in this Procedure

defined as follows:

1. Derivatives: refer to forward contract
options contracts, futures contracts,
leverage contracts, ewap contracts,
whose value is derived from a specif

Article 3: Terms used in this Procedure

defined as follows:

d,. Derivatives: refer to forward contract
options contracts, futures contracts,
leverage contracts, arsvap contracts

edand compound contracts combining {

interest rate, financial instrument prig

e, above productayhose value is derive

commodity priceforeign exchange
rate, index of prices or rates, credit
rating or credit indexgr other variable

from assetgnterest ratesforeign
exchange ratesndexesor other
interests The term “forward contracts

or hybrid contracts combining the
above contracts; or hybrid contracts

does not include insurance contracts
performance contracts, after-sales

structured products containing
embedded derivative$he term
“forward contracts” does not include
insurance contracts, or long-term
purchase (sales) contracts

. Assets acquired or disposed through
mergers, demergers, acquisitions, or
transfer of shares in accordance with

service contracts, long-term leasing
contractspr long-term purchase (sale
agreements

Assets acquired or disposed through
mergers, demergers, acquisitions, or
transfer of shares in accordance with
law: refer to assets acquired or dispg
through mergers, demergers, or

2.

law: refer to assets acquired or dispg

s)

acquisitions conducted under the
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through mergers, demergers, or
acquisitions conducted under the
Business Mergers and Acquisitions A
Financial Holding Company Act,
Financial Institution Merger Act and
other acts, or to transfer of shares frg
another company through issuance ¢
new shares of its own as the
consideration therefore (hereinafter
“transfer of shares”) under Article
156-3of the Company Law

3.~6. (Omitted)

7. Net worth: refers to the balance shee
equity attributable to the owners of th
parent compangccording to the lates
financial reports audited or reviewed
the certified public accountants (CPA

Business Mergers and Acquisitions A
Financial Holding Company Act,

ct,Financial Institution Merger Act and
other acts, or to transfer of shares frg
another company through issuance (@

m new shares of its own as the

f consideration therefore (hereinafter
“transfer of shares”) under the eighth
paragraph oArticle 156 of the
Company Act.

3.~6. (Omitted)

7. Net worth: refers to thealue calculate

ct,

—n

it according to the latest financial repofr
e audited or reviewed by the certified
I public accountants (CPAS).

by

S).

Article 4: Professional appraiseand thei
officers, CPAs, attorneys, and securitie
underwriters that provide the Company
with appraisal reports, CPA's opinions,
attorney’s opinions, or underwriter’s
opinions shall meet the following
requirements:

1. Shall not have previously received a
final and unappealable sentence to
imprisonment for 1 year or longer for
violation of the Securities and

Exchange Act, the Company Law, the

Banking Act of the Republic of Chinal
the Insurance Act, the Financial
Holding Company Act, or the Busines
Entity Accounting Act, or for fraud,
breach of trust, embezzlement, forge
of documents, or occupational crime
However, this provision does not app
if 3 years have already passed since

completion of service of the sentence

since expiration of the period of a
suspended sentence, or since a parg
was received.

. Shall not be a related party or de fac
related party of any party to the
transaction.

. If the company is required to obtain
appraisal reports from two or more
professional appraisers, the different
professional appraisers or appraisal
officers may not be related parties or

Article 4: Profesional appraisers and th
pfficers, CPAs, attorneys, and securitie
underwriters that provide the Company
with appraisal reports, CPA's opinions,
attorney’s opinions, or underwriter’s

opinions shalhot be a related party of a|

U)

party to the transaction.

a
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facto related parties of each other.
When issuing an appraisal report or
opinion, the personnel referred to in the
preceding paragraph shall comply with

following:
1. Prior to accepting a case, they shall

prudently assess their own professio
capabilities, practical experience, an
independence.

. When examining a case, they shall
appropriately plan and execute adeq

nal

working procedures, in order to prod

a conclusion and use the conclusion
the basis for issuing the report or
opinion. The related working
procedures, data collected, and
conclusion shall be fully and accuratg
specified in the case working papers
. They shall undertake an item-by-iten

evaluation of the comprehensiveness

accuracy, and reasonableness of the
sources of data used, the parameters
and the information, as the basis for
issuance of the appraisal report or th
opinion.

. They shall issue a statement attestin
the professional competence and
independence of the personnel who
prepared the report or opinion, and tl
they have evaluated and found that t
information used is reasonable and
accurate, and that they have complie
with applicable laws and regulations.

D

L

~

e

g to

nat
he

as

y

d

Article 6: The Company specifies the

following items in the procedures:

1. (Omitted)

2. Appraisal procedures:

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

(2) The means of price determination:

i. In acquiring or disposing real
propertyand equipment: refer to
Article 8 in Section 2 of the

N
N

Article 6: The Company specifies the
following items in the procedures:
1. (Omitted)
2. Appraisal procedures:
(1) The units responsible for
implementation should report the
reasons for acquisition or dispositiof
of assets, subject matter, transactior
ms counterparties, transaction price, ter
of payment, and appraisal results or
evaluation reports etc. to the level
in-charge for decision making.
(2) The means of price determination:
i. In acquiring or disposing real estd
and equipment: refer to Article 8 i
Section 2 of the Procedure.

=]

ms
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Procedure.
il. In acquiring or disposing securitid
(i) The price of securities trading
a centralized securities exchan
market or at the place of busin
of a securities firm is determing
by its listed price or market prig
(ii) The price of securities not
trading at a centralized securiti
exchange market, at the place
business of a securities firm or
a private placement: refer to
Article 9 in Section 2 of the
Procedure.
iii. In acquiring or disposing

memberships or intangible assets;

refer to Article 10 in Section 2 of t
Procedure.

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

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

vi. Assets acquired or disposed of
through mergers and consolidatio
splits, acquisitions and assignmer
of shares: refer to Section 5 of the
Procedure.

3. Operating procedures:

(1) Degree of authority delegated and t
levels to which authority is delegate
The acquisition and disposition of
assets should be decided in
accordance with the Company’s
delegation of authorization and in tf
following situations, provided,
however, the matters shall be
approved by the Board of Directors
advance:

i. In acquiring or disposing real

property, excluding additions to the

buildings and structures
il.~v. (Omitted)

vi. In acquiring or disposing of asse
other than real property or
right-of-use assets therefodm or to
a related party and the transactior
amount reaches 20 percent or mg
of paid-in capital, 10 percent or

pS:

es

ii. In acquiring or disposing securitiq
(i) The price of securities trading

a centralized securities exchan
market or at the place of busin

of a securities firm is determing

at
ge

2d

e. (ii) The price of securities not
trading at a centralized secuiriti
exchange market, at the place
business of a securities firm or
a private placement: refer to
Article 9 in Section 2 of the
Procedure.

iii. In acquiring or disposing

of
at

refer to Article 10 in Section 2 of t
Procedure.
iv. Related party transactions: refer
Section 3 of the Procedure.
v. Engaging in derivatives trading:
refer to Section 4 of the Procedurt
vi. Assets acquired or disposed of
through mergers and consolidatio
splits, acquisitions and assignmer
of shares: refer to Section 5 of the
Procedure.
3. Operating procedures:
(1) Degree of authority delegated and t
he levels to which authority is delegate
1 The acquisition and disposition of
assets should be decided in
accordance with the Company’s
delegation of authorization and in tf
following situations, provided,
however, the matters shall be
approved by the Board of Directors
advance:
I. In acquiring or disposing real ests
il.~v. (Omitted)
vi. In acquiring or disposing of asse
other than real property from or to
related party and the transaction
amount reaches 20 percent or mg
of paid-in capital, 10 percent or
more of the Company’s total asse
or NT$300 million or more, excep
in trading of government bonds or
bonds under repurchase and resa

D

ns,
t

ne

n

ts

I

LS,

memberships or intangible assets;

pS.

at
ge

2d
by its listed price or market pri¢

e.

es

of
at

1%

—+

|-

ne

in

LS,

le

more of the Company’s total asse

agreements, or subscription or
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or NT$300 million or more, excep
in trading of domestigovernment
bonds or bonds under repurchase
and resale agreements, or
subscription or redemption of
money market funds issued by
domestic securities investment try
enterprises

(2) The units responsible for

implementation

i. Securities: the finance departmen

ii. Real propertyequipment,
memberships, intangible assets: t
using department or the relevant
department in-charge of assets
management.

iii. Derivatives: the finance
department.

iv. Assets acquired or disposed of
through mergers and consolidatio
splits, acquisitions, and assignme
of shares: the project team
assembled by the relevant
departments.

4. Public announcement and regulatory
filing procedures: refer to Chapter Ill
the Procedure.

5. Total amounts of real property and
right-of-use assetsnd securities
acquired by the Company and each
subsidiary not for business use in, ar
limits on individual securities.

(1) The total amount of any real propert

and right-of-use assepsirchased by
the Company not for business use n
not exceed 50 percent of the
Company’s net worth; the total amot
of any real property and right-of-use
assetgpurchased by each subsidiary.
the Company not for business use n
not exceed 50 percent of the
Company’s net worth.

(2) The_investment limitsf securities

investedoy the Companyotal amoun

redemption of domestimoney
market funds.

(2) The units responsible for

implementation

i. Securities: the finance departmen

ii. Real estateequipment,
memberships, intangible assets: t
using department or the relevant
department in-charge of assets
management.

iii. Derivatives: the finance
department.

he iv. Assets acquired or disposed of

through mergers and consolidatio
splits, acquisitions, and assignme
of shares: the project team
assembled by the relevant
departments.

4. Public announcement and regulatory

ns.filing procedures: refer to Chapter Il

nt the Procedure.

5. Total amounts of real estatad
securities acquired by the Company
each subsidiary not for business use
and limits on individual securities.

(1) The total amount of any real estate

purchased by the Company not for

business use may not exceed 50

percent of the Company’s net worth

the total amount of any real estate
purchased by each subsidiary of the

Company not for business use may

exceed 50 percent of the Company’

net worth.

@y The_total amourndf all security

investmentdy the Compangnd all of

Int its subsidiariesnay not exceed 100
percent of the Company’s net worth

(8) The amount of security investment

naythe Company in each individual

security may not exceed 50 percent
the Company’s net worthhé amount
of security investmertty the Compan

st

t.

d

y

—

ns,
nt

n,

not

\*2J

of

and allof its subsidiaries in each

that is invested in all securiti@say no
exceed 100 percent of the Company
net worth; the amount that is investe
in each individual security may not

individual security may not exceed 1

's percent of the Company’s net worth
d The amount of security investment k
each subsidiary of the Compaimy

\*2J

y

exceed 80 percent of the Company’

each individual security may not
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net worth

(3) The investment limit®f securities
investedoy eachof its subsidiaries:
total amount that is invested in all
securities may not exceed 100 percs
of the Company’s net worthhé
amount that is investad each
individual security may not exceed 6
percent of the Company’s net worth

6. ~7. (Omitted)

exceed 2@ercent of the Company’s
net worth.
6.~7. (Omitted)

2Nt

0

Article 8: In acquiring or disposing of re
property,equipment, or right-oftse asself

dlrticle 8: In acquiring or disposing of re

property orequipment where the

thereofwhere the transaction amount

reaches 20 percent of the Company’s

paid-in capital or NT$300 million or
more, the Company, unless transacting
with a domestigovernment agency,
engaging others to build on its own lan
engagingothers to build on rented land,
acquiring or disposing of equipment or
right-of-use assets thereof hédat
business use, shall obtain an appraisal
report prior to the date of occurrence of
the event from a professional appraisel
and shall further comply with the
following provisions:

1. Where due to special circumstances
necessary to give a limited price,
specified price, or special price as a
reference basis for the transaction pr
the transaction shall be submitted fof
approval in advance by the Board of
Directors, and the same procedure s
alsobe followed whenever there is arn
subsequent change the terms and
conditions of the transaction.

2.~4. (Omitted)

transaction amount reaches 20 percent
the Company’s paid-in capital or NT$3(
million or more, the Company, unless
transacting with a government agency,
engaging others to build on its own lan
bngaging others to build on rented land
acquiring or disposing of equipment for|
business use, shall obtain an appraisal
report prior to the date of occurrence of
the event from a professional appraisel
and shall further comply with the
following provisions:
1. Where due to special circumstances
necessary to give a limited price,
it ispecified price, or special price as a
reference basis for the transaction pr
the transaction shall be submitted fof
approval in advance by the Board of
Directors, and the same procedure s
be followed for any future changes
halthe terms and conditions of the
1y transaction.
2.~4. (Omitted)

al

of
)[0]

itis

hall

Article 10: Where the Company acquire
or disposes of intangible assets or
right-of-use assets thereof or members
and the transaction amount reaches 20
percent or more of paid-in capital or
NT$300 million or more, except in
transactions with a domestiovernment
agency, the Company shall engage a C
prior to the date of occurrence of the e
to render an opinion on the reasonable
of the transaction price; the CPA shall

article 10: Where the Company acquire
or disposes of membershipsiotangible

fapsets and the transaction amount rea¢

20 percent or more of paid-in capital or
NT$300 million or more, except in
transactions with a government agency
the Company shall engage a CPA prior
[P date of occurrence of the event to
render an opinion on the reasonablene
the transaction price; the CPA shall
comply with the provisions of Statemen

comply with the provisions of Statemen

S

hes

s

of Auditing Standards No. 20 published
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of Auditing Standards No. 20 published
the ARDF.

the ARDF.

Article 11: The calculation of the
transaction amounts referred to in the
preceding three Articles shall be done i
accordance with second paragraph of
Article 30 herein, and “within the
preceding year” as used herein refers t
the year preceding the date of occurrer

Article 10-1 The calculation of the
transaction amounts referred to in the
preceding three Articles shall be done i
accordance with second paragraph of
Article 29 herein, and “within the
preceding year” as used herein refers t
ittee year preceding the date of occurren

)

0]
ce

of the current transaction. Items for whid the current transaction. Items for which

an appraisal report from a professional
appraiser or a CPAs opinion has been
obtained need not be counted toward tl
transaction amount.

an appraisal report from a professional
appraiser or a CPAs opinion has been
nebtained need not be counted toward t
transaction amount.

ne

Article 13 When the Company engages
any acquisition or disposal of assets frg
or to a related party, in addition to
ensuring that the necessary resolutiong
adopted and the reasonableness of the
transaction terms is appraised, if the
transaction amount reaches 10 percent
more of the Company’s total assets, thé

Company shall also obtain an appraisalCompany shall also obtain an appraisa|

report from a professional appraiser or
CPA's opinion in compliance with the

provisions of the preceding Section andprovisions of the preceding Section anc

this Section.
The calculation of the transaction amouy
referred to in the preceding paragraph
shall be made in accordance with Articl
11 herein.

When judging whether a trading
counterparty is a related party, in additi
to legal formalities, the substance of thg
relationship shall also be considered.

sshall be made in accordance with Articl

emy acquisition or disposal of assets frg
or to a related party, in addition to
ensuring that the necessary resolutiong
adopted and the reasonableness of the
transaction terms is appraised, if the
toansaction amount reaches 10 percent
*more of the Company'’s total assets, thé

aeport from a professional appraiser or
CPA's opinion in compliance with the

this Section.
ihe calculation of the transaction amouy
referred to in the preceding paragraph

10-1herein.

When judging whether a trading
@ounterparty is a related party, in additi
10 legal formalities, the substance of thg
relationship shall also be considered.

Article 12 When the Company engages i

m

are

or

\1%4

a

nt

e

1%

Article 14 When the Company intends
acquire or dispose of real property or
right-of-use assets therefodm or to a
related party, or when it intends to acq
or dispose of assets other than real
property or right-of-use assets thereof
from or to a related party and the
transaction amount reaches 20 percent
more of paid-in capital, 10 percent or
more of the Company’s total assets, or
NT$300 million or more, except in tradi
of domestiggovernment bonds or bondg
under repurchase and resale agreemet

Article 13 When the Company intends
acquire odispose of real property from
to a related party, or when it intends to
aequire or dispose of assets other than
property from or to a related party and
transaction amount reaches 20 percent
more of paid-in capital, 10 percent or
roore of the Company’s total assets, or
NT$300 million or more, except in tradi
of government bonds or bonds under
repurchase and resale agreements, or
subscription or redemption of domestic
msoney market funds issued by domest

or subscription or redemption of domes

(0]

real
the
or

gecurities investment trust enterprises,
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money market funds issued by domest
securities investment trust enterprises,
Company may not proceed to enter intg
transaction contract or make a paymen
until the following matters have been
approved by more than half of all audit
committee members and then submitte
the Board of Directors for a resolution:
1. The purpose, necessity and anticipat
benefit of the acquisition or disposal
assets.
. The reason for choosing the related
party as a trading counterparty.

property or right-of-use assets thered
from a related party, information
regarding appraisal of the
reasonableness of the preliminary
transaction terms in accordance with
Article 15and Article 16

4.~7. (Omitted)

The calculation of the transaction amouy

referred to in the preceding paragraph

shall be made in accordance with seco
paragraph Article 3@erein, and “within
the preceding year” as used herein refe
to the year preceding the date of
occurrence of the current transaction.

Items that have been approved by the

Audit Committee and the Board of

Directors need not be counted toward t

transaction amount.

With respect to the types of transaction

listed below, when to be conducted

between the Company and its subsidia
or between its subsidiaries in which it

directly or indirectly holds 100 percent
the issued shares or authorized capiited

Company’s Board of Directors delegate

the Chairman of Board of Directors to

decide such matters when the transact

is within 10 percent of the Company's 1

value and subsequently submitted to a

ratified by the next Board of Directors

meeting:

1. Acquisition or disposal of equipment
right-of-use assets thereof held for
business use.

. Acquisition or disposal of real proper,

. With respect to the acquisition of real

€ompany may not proceed to enter int

th@nsaction contract or make a paymen

puantil the following matters have been
tapproved by more than half of all audit
committee members and then submitte
the Board of Directors for a resolution:

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

edassets.

@ The reason for choosing the related
party as a trading counterparty.

3. With respect to the acquisition of rea
property from a related party,
information regarding appraisal of thg

f reasonableness of the preliminary
transaction terms in accordance with
Article 14 and Article 15

4. 7. (Omitted)

The calculation of the transaction amouy

referred to in the preceding paragraph

shall be made in accordance with seco
peragraph Article 2@erein, and “within
the preceding year” as used herein refe
1id the year preceding the date of
occurrence of the current transaction.
2fems that have been approved by the

Audit Committee and the Board of

Directors need not be counted toward t

transaction amount.

With respect to the acquisition or dispo

fo business-use machinery and equipn

between the Company and its subsidia|
the Company’s Board of Directors
delegate the Chairman of Board of

Directors to decide such matters when

transaction is within 10 percent of the

sfompany’s net value and subsequently
submitted to and ratified by the next
2Board of Directors meeting.

When a matter is submitted for discuss

by the Board of Directors pursuant to th

gtst paragraph, the Board of Directors

&hall take into full consideration each

independent director’s opinions. If an

independent director objects to or
expresses reservations about any matt
shall be recorded in the minutes of the

Board of Directors meeting.
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right-of-use assets held for business
use.

Article 15 The Company that acquires
real property or right-of-use assets ther
from a related party shall evaluate the
reasonableness of the transaction cost
the following means:

1.~2. (Omitted)

combined as a single property purchas
or leasedn one transaction, the
transaction costs for the land and the

accordance with either the means listec

the preceding paragraph.

The Company that acquires real proper

or right-of-use assets therdodm a

related party and appraises the cost of

real property in accordance with the
preceding twgaragraphs of this Article
shall also engage a CPA to check the
appraisal and render a specific opinion

1. The related party acquired the real

property or right-of-use assets thereof

through inheritance or as a gift.

2. More than 5 years will have elapsed

from the time the related party signed t

contract to obtain the real property or

right-of-use assets theretfthe signing
date for the current transaction.

3. The real property is acquired through

signing of a joint development contract

with the related party, or through engag

a related party to build real property,

either on the company’s own land or on

rented land.

4. The real property right-of-use assets
business use are acquired by the
Company with its subsidiaries, or by
subsidiaries in which it directly or
indirectly holds 100 percent of the
issued shares or authorized capital.

Article 14 The Company that acquires
eedl property from a related party shall
evaluate the reasonableness of the

1.~2. (Omitted)

gd one transaction, the transaction cost
for the land and the structures may be

aragraph.
The Company that acquires real propel
fyom a related party and appraises the
of the real property in accordance with
timst and secongaragraphs of this Articlé
shall also engage a CPA to check the

appraisal and render a specific opinion
When the Company acquires real props
from a related party and one of the
following circumstances exists, the
acquisition shall be conducted in

accordance with Article 13 and the

[{e The related party acquired the real
property through inheritance or as a
gift.

. More than 5 years will have elapsed
from the time the related party signe(
the contract to obtain the real proper
to the signing date for the current
transaction.

3. The real property is acquired through

fowith the related party, or through

engaging a related party to build real
ts property, either on the company’s ow
land or on rented land.

giaysaction costs by the following mear

separately appraised in accordance with
structures may be separately appraiseddither the means listed in the preceding

signing of a joint development contract

S

Where land and structures thereupon are
Where land and structures thereupon a@mbined as a single property purchas

ed

~

D

ty
cost

D

prty

preceding three paragraphs do not apply:

=

y

Article 16: When the results of the
Company’s appraisal conducted in
accordance with first and second
paragraphs of the preceding Article are
uniformly lower than the transaction pri
the matter shall be handled in complian

Article 15 When the results of the
Company’s appraisal conducted in
accordance with first and second
paragraphs of the preceding Article are
uniformly lower than the transaction pri
tiee matter shall be handled in complian

with Article 17. However, where the

ce

with Article 16 However, where the
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following circumstances exist, objective
evidence has been submitted and sped
opinions on reasonableness have been
obtained from a professional real prope
appraiser and a CPA have been obtain
this restriction shall not apply:

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

(1) (Omitted)

(2) Completed transactions by unrelate
parties within the preceding year
involving other floors of the same
property or neighboring or closely
valued parcels of land, where the laf
area and transaction terms are simil
after calculation of reasonable price
discrepancies in floor or area land
prices in accordance with standard
property market sale or leasing
practices.

2. Where the Company acquiring real

property, or obtaining real property
right-of-use assets through leasing,

from a related party provides evideng

that the terms of the transaction are
similar to the terms of completed
transactions involvingeighboring or
closely valued parcels of land of a
similar size by unrelated parties withi
the preceding year.
Completed transactions involving
neighboring or closely valued parcels o
land in the preceding paragraph in
principle refers to parcels on the same
an adjacent block and within a distance
no more than 500 meters or parcels clg
in publicly announced current value;
transaction involvingimilarly sized
parcels in principle refers to transactior
completed by unrelated parties for parg
with a land area of no less than 50 perq
of the property in the planned transacti
within the preceding year refers to the
year preceding the date of occurrence
the acquisition of the real property or

ar

following circumstances exist, objective
¥cidence has been submitted and sped
opinions on reasonableness have been
glgtained from a professional real prope
appraiser and a CPA have been obtain
this restriction shall not apply:

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

(1) (Omitted)

d2) Completed transactions by unrelate

parties within the preceding year

involving other floors of the same

property or neighboring or closely
nd valued parcels of land, where the laf
area and transaction terms are simil
after calculation of reasonable price
discrepancies in floor or area land
prices in accordance with standard
property market practices.

(3) Completed leasing transactions by

unrelated parties for other floors of t

same property from within the

preceding year, where the transactiq
terms are similar after calculation of
reasonable price discrepancies amq
floors in accordance with standard
property leasing market practices.

2. Where the Company acquiring real

n property from a related party provide

evidence that the terms of the

transaction are similar to the terms o

transactions completed for the

acquisition ofneighboring or closely
or valued parcels of land of a similar siz
ofby unrelated parties within the
sepreceding year.

e

f

closely valued parcels of land in the

preceding paragraph in principle refers
elsrcels on the same or an adjacent blo
rantl within a distance of no more than §
omgeters or parcels close in publicly
announced current value; transaction f¢
rfimilarly sized parcels in principle refer

Completed transactions faeighboring or

ific

rty
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to transactions completed by unrelated

obtaining of the right-of-use assets

parties for parcels with a land area of n
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thereof

less than 50 percent of the property in

planned transaction; within the precedi
year refers to the year preceding the da
of occurrence of the acquisition of the 1

property.

the
ng

ate
eal

Article 17: Where the Company acquire
real property or the right-of-use assets
thereoffrom a related party and the rest
of appraisals conducted in accordance
with the preceding twdkrticles are
uniformly lower than the transaction pri
the following steps shall be taken:

1. A special reserve shall be set aside i
accordancevith Article 41, paragraph
of the Securities and Exchange Act
against the difference between the re
property or right-of-use assets
transaction price and the appraised ¢
and may not be distributed or used fq
capital increase or issuance of bonus
shares. Where the Company uses th
equity method to account for its
investment in another company, then
the special reserve called for under
Article 41, paragraph 1 of the Securit
and Exchange Act shall be set aside
rata in a proportion consistent with th
share of the Company’s equity stake
the other company.

. Audit Committee membeshall
comply with Article 218 of the
Company Law.

. Actions taken pursuant to preceding
subparagraphshall be reported to a
shareholders’ meeting, and the detai
of the transaction shall be disclosed
the annual report and any investmen
prospectus.

The Company that has set aside a spe

reserve under the preceding paragraph

may not utilize the special reserve until

e

Article 16: Where the Company acquire
real property from a related party and t
results of appraisals conducted in

accordance with Article 14 and Article 1
are uniformly lower than the transactior

price, the following steps shall be taken:

1. A special reserve shall be set aside i

n accordance with Article 41, paragrap

of the Securities and Exchange Act
against the difference between the re
al property transaction price and the
appraised cost, and may not be
distributed or used for capital increas
or issuance of bonus shares. Where
Company uses the equity method to
account for its investment in another
company, then the special reservieck
for under Article 41, paragraph 1 of tf
Securities and Exchange Act shall be
set aside pro rata in a proportion
praonsistent with the share of the
e Company’s equity stake in the other
in company.
2. Audit Committee shall comply with
Article 218 of the Company Law.
3. Actions taken pursuant to subparagr:
1 and subparagraphshall be reported
twao a shareholders’ meeting, and the
details of the transaction shall be
s disclosed in the annual report and ar
n investment prospectus.

Dr

fThe Company that has set aside a spe

reserve under the preceding paragraph
omady not utilize the special reserve until

al

the

ne

y
cial

it

has recognized a loss on decline in market

italue of the assets it purchased at a

has recognized a loss on decline in maietmium, or they have been disposed ¢

value of the assets it purchased or leas
at a premium, or they have been dispos
of, or the leasing contract has been
terminatedpr adequate compensation |
been made, or the status quo ante has
restored, or there is other evidence

ed adequate compensation has been m
seckhe status quo ante has been restore
there is other evidence confirming that
ideere was nothing unreasonable about
transaction, and the FSC has given its
consent.

confirming that there was nothing

f,
ade,

the

When the Company obtains real prope
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the FSC has given its consent.

When the Company obtains real prope
or right-of-use assets therdodm a
related party, it shall also comply with tl
preceding two paragraphs if there is ot
evidence indicating that the acquisition
was not an arms length transaction.

unreasonable about the transaction, an

ffom a related party, it shall also comply
with the preceding two paragraphs if th
tg other evidence indicating that the
acquisition was not an arms length
teansaction.

ner

Article 20: Management principles by th
Board of Directors:
1. (Omitted)

of the board othe person designated
the chairman of the board should be

adequacy of the current risk
management measures are consiste
with the principles and procedures s¢
forth herein. Once having identified
unusual transactions and performang
the chairman of the board or the pers
designated by the chairman of the bc
needs undertake any actions deeme
necessary to correct the situation an
report to the Board immediately, an
independent director shall be presen
the meeting and express an opinion

2. Appointed by the Board, the chairmal2. Appointed by the Board, the chairman

responsible for regularly reviewing the responsible for regularly reviewing the

article 19 Management principles by th
Board of Directors:
1. (Omitted)

of the board or the person designate
the chairman of the board should be

adequacy of the current risk
ncynanagement measures are consiste
2t with the principles and procedures sé
forth herein. Once having identified
resynusual transactions and performanc
sonthe chairman of the board or the perg
designated by the chaian of the boar
1 needs undertake any actions deeme
] necessary to correct the situation an
report to the Board immediately.

[ at

2t

o)
)

Article 21: The Company engaging in

Article 20 In accordance with the releva

derivatives trading shall establish a log

requlations, a reference book shall be

book in which details of the types and

established and maintained to record the

amounts of dewiatives trading engaged

Company’s financial derivative

Board of Directors approval dates, and

transactions.

matters required to be carefully evaluat
according to the preceding two Articles
detail in the log book.

Internal audit personnel is required to
evaluate the suitability of the internal
control system in connection with
financial derivative transactions on a

well the related departments according
the Procedures, and to make report on
monthly basis. Should there be any
violation found, a written report is need
to notify the independent directors.

regular basis, to conduct auditing on homonthly basis. Should there be any

ed

@étternal audit personnel is required to
gvaluate the suitability of the internal
control system in connection with

financial derivative transactions on a
regular basis, to conduct auditing on hg
well the related departments according
the Procedures, and to make report on

teolation found, a written report is need
to notify the independent directors.

Article 24
(Omitted)
When participating in a merger, demerg

Article 23
(Omitted)

@rhen participating in a merger, demerger,

acquisition, or transfer of another

acquisition, or transfer of another

-4

7 -

ere

ncy

es,
0N



AFTER THE REVISION

BEFORE THE REVISION

company’s shares, a company that is d

gtempany’s shares, a company that is li

on an exchange or has its shares trade@mn exchange or has its shares trade

an OTC market shall prepare a full writ

record of the following information and

retain it for 5 years for reference:

1. Basic identification data for personne
Including the occupational titles,
names, and national ID numbers (or
passport numbers in the case of fore
nationals) of all persons involved in t
planning or implementation of any
merger, demerger, acquisition, or
transfer of another company’s sharesg
prior to disclosure of the information.

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

. Important documents and minutes:
Including merger, demerger,
acquisition, and share transfer plans
any letter of intent or memorandum g
understanding, material contracts, ar
minutes of Board of Directors meetin

When participating in a merger, demerg

acquisition, or transfer of another

company’s shares, a company that is li

an OTC market shall prepare a full writ
record of the following information and
retain it for 5 years for reference:

1. Basic identification data for personnel:

Including the occupational titles,

names, and national ID numbers (or
gnpassport numbers in the case of fore
he nationals) of all persons involved in t
planning or implementation of any
merger, demerger, acquisition, or
transfer of another company’s sharesg
prior to disclosure of the information.
Dates of material events: Including th
signing of any letter of intent or
memorandum of understanding, the
hiring of a financial or legal advisor, t
execution of a contract, and the
convening of a Board of Directors
meeting.
Important documents and minutes:
Including merger, demerger,
acquisition, and share transfer plans
f any letter of intent or memorandum @
d understanding, material contracts, ar

12,

3.

gs.minutes of Board of Directors meetin

@hen participating in a merger, demerg
acquisition, or transfer of another
company’s shares, a company that is li

on an exchange or has its shares trade@mn exchange or has its shares trade

an OTC market shall, within 2 days
commencing immediately from the datg
passage of a resolution by the board of
directors, report (in the prescribed form
and via the Internet-based information
system) the information set out in
subparagraphs 1 and 2 of the precedin
paragraph to the FSC for recordation.
Where any of the companies participati
in a merger, demerger, acquisition, or
transfer of another company’s shares ig
neither listed on an exchange nor has i
shares traded on an OTC market, the
company(s) so listed or traded shall sig
an agreement with such company whe
the latter is required to abide by the
provisions of the preceding two
paragraphs.

an OTC market shall, within 2 days
commencing immediately from the datg
passage of a resolution by the board of
airectors, report (in the prescribed form
and via the Internet-based information
system) the information set out in
gubparagraphs 1 and 2 of the precedin
paragraph to the FSC for recordation.

iWghere any of the companies participati

in a merger, demerger, acquisition, or
stransfer of another company’s shares is
teeither listed on an exchange nor has i
shares traded on an OTC market, the
company(s) so listed or traded shall sig
an agreement with such company whe
the latter is required to abide by the
provisions of paragraphs 3 and 4
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Article 29 Where any of the companies
participating in a merger, demerger,
acquisition, or transfer of shares is not
public company, the Company shall sig
an agreement with the non-public
company whereby the latter is required
abide by the provisions of Article 24
Article 25, and the precedingrticle.

Article 28 Where any of the companies
participating in a merger, demerger,
g@cquisition, or transfer of shares is not
ipublic company, the Company shall sig
an agreement with the non-public
tompany whereby the latter is required
abide by the provisions of Article 23
Article 24, and Article 27

Article 3G Under any of the following
circumstances, the Company acquiring
disposing of assets shall publicly
announce and report the relevant
information on the FSC'’s designated
website in the appropriate format as
prescribed by regulations within 2 days
commencing immadtely from the date ¢
occurrence of the event:
1. Acquisition or disposal of real proper
or right-of-use assets therdodm or to
a related party, or acquisition or
disposal of assets other than real
property or right-of-use assets thered
from or to a related party where the
transaction amount reaches 20 perce
or more of paidn capital, 10 percent (
more of the company'’s total assets, (
NT$300 million or more; provided, th
shall not apply to trading of domestic
government bonds or bonds under
repurchase and resale agreements g
subscription or redemption of domes
money market fundssued by domest
securities investment trust enterprise
2.~3. (Omitted)
4. Where equipment or right-of-use ass|
thereoffor business use are acquired
disposed gfand furthermor¢he
transactiorcounterparty is not a relate
party, and the transaction amount me
any of the following criteria:
(1) When the Company’s paid-in capitd
is less than NT$10 billion, the
transaction amount reaches NT$50(
million or more.
(2) When the Company’s paid-in capitd
is NT$10 billion or more, the
transaction amount reaches NT$1
billion or more.

Article 29 Under any of the following
orcumstances, the Company acquiring
disposing of assets shall publicly
announce and report the relevant
information on the FSC'’s designated
website in the appropriate format as
prescribed by regulations within 2 days
commencing immediately from tltate o
occurrence of the event:

.. Acquisition or disposal of real proper
from or to a related party, or acquisiti
or disposal of assets other than real
property from or to a related party

f where the transaction amount reache
20 percent or more of paid-in capital,

2nNt10 percent or more of the company’s

total assets, or NT$300 million or mg
provided, this shall not apply to tradir
of government bonds or bonds unde

repurchase and resale agreements g

subscription or redemption of domes

r money marketunds issued by domes

lic securities investment trust enterprise

2.~3. (Omitted)

4. Where the type of asset acquired or
disposed igquipment for business us

etghe tradingcounterparty is not a relate

orparty, and the transaction amount mg
any of the following criteria:

2@1) When the Company’s paid-in capitg

etsis less than NT$10 billion, the
transaction amount reaches NT$50(
million or more.

(2) When the Company’s paid-in capitg
is NT$10 billion or more, the
transaction amount reaches NT$1

Al billion or more.

5. Where land is acquired under an
arrangement on engaging others to
build on the ompany’s own land,

g
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5. Where land is acquired under an

engaging others to build on rented land,
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arrangement on engaging others to
build on the ®@mpany’s own land,

engaging others to build on rented landallocation of ownership percentages,

joint construction and allocation of

housing units, joint construction and
allocation of ownership percentages,
joint construction and separate sale.

any of those referred to in the preceg
five subparagraphs, a disposal of
receivables by a financial institution,
an investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to the
following circumstances:

(1) Trading of domestigovernment
bonds.

(2) Trading of bonds under
repurchase/resale agreements, or
subscription or redemption of domes
money market funds issued by
domestic securities investment trust
enterprises.

The amount of transactions above shal

calculated as follows:

1. The amount of any individual

transaction.

The cumulative transaction amount @

acquisitions and disposals of the san

type of underlying asset with the san
trading counterparty within the
preceding year.

. The cumulative transaction amount
acquisitions and disposals (cumulati
acquisitions and disposals, respectiv
of real property or right-of-use assets
thereofwithin the same development
project within the preceding year.

4. (Omitted)

(Omitted)

2.

. Where an asset transaction other tha®. Where an asset transaction other tha

joint construction and allocation of
housing units, joint construction and

joint construction and separate saed
the amount the Company expects to

orinvest in the transaction reaches
NT$500 million

any of those referred to in the preceg

five subparagraphs, a disposal of

or receivables by a financial institution,
an investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to the
following circumstances:

(1) Trading of government bonds.

(2) Trading of bonds under
repurchase/resale agreements, or
subscription or redemption of domes
money market funds issued by
domestic securities investment trust
enterprises.

The amount of transactions above shal

dadculated as follows:

1. The amount of any individual
transaction.

2. The cumulative transaction amount ¢

f acquisitions and disposals of the san

ne type of underlying asset with the sam

e trading counterparty within the

preceding year.
3. The cumulative transaction amount ¢
real propertyacquisitions and dispos
e (cumulative acquisitions and dispos
respectively) within the same
development project within the
preceding year.

4. (Omitted)

(Omitted)

or

18

or

be
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Article 32 Information required to be
publicly announced and reported in
accordance with the provisions of the
precedingChapter on acquisitions and
disposals of assets by a subsidiary of t
company that is not itself a public
company in Taiwan shall be reported b

Article 31 Information required to be
publicly announced and reported in

accordance with the provisions of Chay
Il on acquisitions and disposals of ass
M@y a subsidiary of the company that is 1
itself a public company in Taiwan shall

yreported by the Company.

the Company.

ter
ets
not
be

The paid-in capital or total assets of the
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The paid-in capital or total assets of the
Company shall be the standard applica

Company shall be the standard for
loletermining whether or nat subsidiary

to a subsidiary referred to in the preced
paragraphn determining whether, relati

ieferred to in the preceding paragraph
subject to first paragraph of Article 29,

to paid-in capital or total assets, it reac
a thresholdequiring public
announcement and regulatory filing unc

Tes|uiring_apublic announcement and

regulatory filing in the event the type of
eansaction specified therein reaches 2

the first paragraph of Article 30

percent of paid-in capital or 10 percent
the total assets

Article 33 For the calculation of 10
percent of total assets under these
Regulations, the total assets stated in t
most recent @rent company only financ
report or individual financial report

prepared under the Regulations Gover
the Preparation of Financial Reports by
Securities Issuers shall be used.
In the case of a foreign subsidiary who{
shares have no par value or a par valu
other than NT$10, for the calculation of
transaction amounts of 20 percent of
paid-in capital under Articles 8 to 10 an
13, 10 percent of equity attributable to
owners of the parent shall be substitutg
for calculations under the provisions of
these Procedures regarding transactiof
amounts relative to paid-in capital of
NT$10 billion, NT$20 billion of equity
attributable to owners of the parent sha
be substituted

Article 31-1 For the calculation of 10
percent of total assets under these
IRegulations, the total assets stated in t
most recent parent company only finan
report or individual financial report
prepared under the Regulations Gover
the Preparation of Financial Reports by
Securities Issuers shall be used.
ja the case of a foreign subsidiary whos
sshares have no par value or a par valu
other than NT$10, for the calculation of
transaction amounts of 20 percent of
gbaid-in capital under Articles 8 to 10 an
13, 10 percent of equity attributable to
dwners of the parent shall be substitute

Il

of

e

D

d.

Article 35 The Procedures shall becom
effective upon approval by the Audit

Committee, andoard of Directorsand
be introducedo the shareholders’ meeti

for the latter’s consenThe same applies

@rticle 33 The Procedures shall becom
effective upon approval by the Board o
Directors and be reported the
reipareholders’ meeting. The same appli
in case of any revisions.

in case of any revisions.
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ATTACHMENT IX: REVISIONS TO PROCEDURES FOR LENDING FUNDS

TO OTHER PARTIES

Before and After Revision

AFTER THE REVISION

BEFORE THE REVISION

Article 2 The party to whom the
Company may lend its funds shall be
limited to:

1. Those business or entities which hav
business relationships with the
Company; or

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

The short-term means one-year period

The responsible person of the Compan

who has violated the provisions of the

preceding paragraph shall be liable, joil
and severally with the borrower, for the

damages, if any, to company resulted
there-from.

repayment of the loan at issue and for the

Article 2 The party to whom the

Company may lend its funds shall be

limited to:

&. Those business or entities which hay

business relationships with the

Company; or

Those business or entities which whg

have short-term needs of funding fro

the Company. The total amount

t available for lending purpose shall ng

theexceed 40% of the total net value of
Company.

The short-term means one-year period

y

P,
m

e

m

Dt
the

Article 6 Execution and auditing
procedures for lending funds
1~7. (Omitted)

8. Internal auditors shall perform auditir
on the Company'’s lending profile eve
guarter and produce written auditing
reports. Should there be any violatior
found, the internal auditors shall info

CEO, handle the matters under their
instructions, and a written report is
needed to notify the audit committee
. Where the recipients of the fund
lending are not in compliance with th
Procedure or the amount of funds ler
exceeds the limits set forth in the
Procedure as a result of change of
conditions, the financial department ¢
the Company shall inform the
Chairman of Board of Directors and
CEO, handle the matters under their
instructions and prepare corrective

Article 6 Execution and auditing
procedures for lending funds
1~7. (Omitted)
1 Internal auditors shall perform auditir
ry on the Company’s lending profile eve
quarter and produce written auditing
1 reports. Should there be any violatior
m found, the internal auditors shall info

CEO, handle the matters under their
instructions, and a written report is
needed to notify the supervisors
Where the recipients of the fund
lending are not in compliance with th
Procedure or the amount of funds ler
exceeds the limits set forth in the
Procedure as a result of change of
conditions, the financial department ¢
the Company shall inform the
Chairman of Board of Directors and
CEO, handle the matters under their
instructions and prepare corrective

9.
e
it

of

plans and summit such corrective pla

insplans and summit such corrective pla
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to the audit committeand rectify as

scheduled under the corrective plans.

10. (Omitted)

to supervisors and rectify as schedul
under the corrective plans.
10. (Omitted)

Article 11  Effectiveness and amendm
After the Procedures have been approy
by the Board of Directors, they shall be
submitted to a shareholders’ meeting fa
approval; if any director expresses diss
and it is contained in the minutes or a
written statement, the company shall
submit the director’s dissenting opinion
a shareholdersheeting for discussing; ti
same applies when the procedures are
amended.

The Procedures, and any amendments

them, shall be subject to the consent of

daticle 11 Effectiveness and amendm
adter the Procedures have been approv
by the Board of Directors, they shall be
submitted to each supervisor, and thea
eshiareholders’ meeting for approval; if a
director expresses dissent and it is
contained in the minutes or a written
statement, the company shall submit th
director’s dissenting opinion to each
supervisor and shareholdersheeting fol
discussing; the same applies when the
frocedures are amended.

When the Procedures are submitted fo

one-half or more of all audit committee

discussion by the Board of Directors

members and be submitted to the Boatr

pursuant to the preceding paragraph, tk

Directors for a resolution. Any matter th

&oard of Directors shall take into full

has not been approved with the conser

tofsideration of each independent

one-half or more of all audit committee

director’s opinions and shall record eag

members may be undertaken upon the

independent director’s explicit opinion fi

consent of two-thirds or more of all
directors, and the resolution of the audi

assent or dissent and reasons for diss€
tthe minutes of the Board of Directors.

committee shall be recorded in the

minutes of the directors meeting.
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ATTACHMENT X: REVISIONS TO PROCEDURES FOR ENDORSEME NT &

GUARANTEE

Before and After Revision

AFTER THE REVISION

BEFORE THE REVISION

Article 4 Limits of endorsements and

guarantees

1. The aggregate amount of endorsem:
and/or guarantees of the Company s
not exceed the 50% of net worth of tk
latest financial statements audited or
reviewed by the certified public
accountants. The limits to any single
enterprise shall not exceed thé/o0f
the net worth of the latest financial
statements audited or reviewed by th
certified public accountants.

. The limits of the Company and its
subsidiaries’ endorsements and/or
guarantees shall not exceed 50% of
Company’s net worth as stated in its
latest financial statements audited or
reviewed by the certified public
accountants. The limits of the Compa
and its subsidiaries’ endorsements
and/or guarantees to any single
enterprise shall not exceed%®f the
net worth of the latest financial
statements audited or reviewed by th
certified public accountants.

Article 4 Limits of endorsements and
guarantees
“ht3 he aggregate amount of endorsemg
hathnd/or guarantees of the Company s
ne not exceed the 50% of net worth of tf
latest financial statements audited or
reviewed by the certified public
accountants. The limits to any single
enterprise shall not exceed the/30f
the net worth of the latest financial
statements audited or reviewed by th
certified public accountants.
. The limits of the Company and its
subsidiaries’ endorsements and/or
theguarantees shall not exceed 50% of
Company’s net worth as stated in its
latest financial statements audited or
reviewed by the certified public
inyaccountants. The limits of the Compa
and its subsidiaries’ endorsements
and/or guarantees to any single
enterprise shall not exceedB®f the
net worth of the latest financial
e statements audited or reviewed by th
certified public accountants.

Article 10 Attentions

1. Internal auditors shall perform auditir
on the Company’s endorsement and
guarantee procedures and execution
thereof and produce written auditing
reports. Should there be any violatior
found, the internal auditors shall info

CEO, handle the matters under their
instructions, and a written report is
needed to notify the audit committee
. If, due to changes of circumstances,
party to whom the Company provide
endorsement and/or guarantee no lo
satisfies the criteria set forth in Article
herein, or the amount of endorsemern
and/or guarantee exceeded the limits

Article 10 Attentions

1y Internal auditors shall perform auditir

or on the Company’s endorsement and
guarantee procedures and execution
thereof and produce written auditing

1 reports. Should there be any violatior

m found, the internal auditors shall info

CEO, handle the matters under their

instructions, and a written report is

needed to notify the supervisors
thdf, due to changes of circumstances,
] party to whom the Company provide
endorsement and/or guarantee no lo
satisfies the criteria set forth in Article
herein, or the amount of endorsemer

—

D

due to changes of basis on which the

and/or guarantee exceeded the limits

ents
hall
ne

the

Ny

9
or

N
'’m

the Chairman of Board of Directors andthe Chairman of Board of Directors and

the

—

D

due to changes of basis on which the
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AFTER THE REVISION

BEFORE THE REVISION

amounts of limits are calculated, a
corrective plan shall be provided to tk
audit committeeand the proposed
correction actions should be
implemented within the period
specified in the plan.

3.~4. (Omitted)

amounts of limits are calculated, a
ne corrective plan shall be provided to tk

supervisorsand the proposed correcti

actions should be implemented withi

the period specified in the plan.
3.~4. (Omitted)

ne

Article 12 Disclosure and report
When the Company provides endorsen|
and/or guarantee to other parties, the

Article 12 Disclosure and report
When the Company provides endorsen
and/or guarantee to other parties, the

related information shall be disclosed amdlated information shall be disclosed and

reported to Market Observation Post

System website designated by the

government agency in charge of

securities:

1. The Company shall monthly disclose
and report the Company'’s and its
subsidiaries’ remaining amount of

endorsement and/or guarantee of the

last month before the tenth day of ev,
month.

. If the Company and its subsidiaries
meet any of the following criteria, the
Company shall disclose and report th
relevant information within two days
the occurrence of the event.

(1)~(2) (Omitted)

(3) The Company’s and its subsidiaries
remaining amount of the endorseme
and/or guarantee to one single
company reaches NT$10 millions or
more, and the total remaining amou
of endorsement and/or guarantee,
carrying amounts ahvestments
accounted for using the equity meth
and loan exceeds 30% of the net wg
of the Company’s latest financial
reports.

(4) The Company’s and its subsidiaries

newly increased amount of the
endorsement and guarantee reache
NT$30,000,000 and more, and the
amount exceeds 5% of the net wortf
the Company’s latest financial repor
If the subsidiary of the Company is not

public listed company of the country, angreceding paragraph, it shall be disclog

is applied to subparagraph two, itémar
of the preceding paragraph, it shall be

reported to Market Observation Post

System website designated by the

government agency in charge of

securities.

1. The Company shall monthly disclose
and report the Company’s and its
subsidiaries’ remaining amount of
endorsement and/or guarantee of the

erylast month before the tenth day of eV
month.

2. If the Company and its subsidiaries
meet any of the following criteria, the

e Company shall disclose and report th

pf relevant information within two days

the occurrence of the event.

(21)~(2) (Omitted)

5'(3) The Company’s and its subsidiaries

nt remaining amount of the endorsement

and/or guarantee to one single
company reaches NT$10 millions of
more, and the total remaining amou
of endorsement and/or guarantee,

long-terminvestment and loan excee
od 30% of the net worth of the Compan
rth latest financial reports.

(4) The Company’s and its subsidiaries
newly increased amount of the
endorsement and guarantee reache
NT$30,000,000 and more, and the
amount exceeds 5% of the net wortl
the Company’s latest financial repor

If the subsidiary of the Company is not

tpublic listed company of the country, ar

as applied to subparagraph four of the

L}

e

Nt Nt
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and reported by the Company.

disclosed and reported by the Compan
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AFTER THE REVISION

BEFORE THE REVISION

Article 14 Effectiveness and amendm
After the Procedures have been approv
by the Board of Directors, they shall be
submitted to a shareholders’ meeting fa
approval; if any director expresses diss
and it is contained in the minutes or a
written statement, the Company shall
submit the director’s dissenting opinion
a shareholders’ meeting fdiscussing; th
same applies when the procedures are
amended.

The Procedures, and any amendments

them, shall be subject to the consent of

giticle 14 Effectiveness and amendm
adter the Procedures have been approv
by the Board of Directors, they shall be
submitted to each supervisor, and thea
shiareholders’ meeting for approval; if a
director expresses dissent and it is
contained in the minutes or a written
statement, the Company shall submit tk
director’s dissenting opinion to each
supervisor and shareholdersheeting fol
discussing; the same applies when the
foocedures are amended.

When the Procedures are submitted fo

ed

one-half or more of all audit committee

discussion by the Board of Directors

members and be submitted to the Boar

pursuant to the preceding paragraph, the

Directors for a resolution. Any matter th

&oard of Directors shall take into full

has not been approved with the conser

tofhsideration of each independent

one-half or more of all audit committee

director’s opinions and shall record eagh

members may be undertaken upon the

independent director’s explicit opinion for

consent of two-thirds or more of all
directors, and the resolution of the audi

assent or dissent and reasons for disse€
tthe minutes of the Board of Directors.

committee shall be recorded in the

minutes of the directors meeting.
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ATTACHMENT XI: LIST OF DIRECTOR (INCLUDING INDEPEND ENT DIRECTOR) CANDIDATES

Title

Name

Education & Major Experience

Other Mdpwsitions

Shareholdings
(shares)

Director

Mr. Chin-Tsai Chen
(Dennis Chen [ #EfA)

- Master Degree in Public

. Director, Namchow Chemical

Administration, University of
San Francisco, USA

Industrial Co., Ltd.

« Chairman and President, WIN Semiconductors
« Vice Chairman, HIWIN Technologies Corp.
« Supervisor, Inventec Solar Energy Corporation
- Independent Director, Kinsus Interconnect
« Independent Director, Tong Hsing Electronic In

- Director Representative, Taipei Financial Centg

- Director, ITEQ Corporation
- Director Representative, WIN Venture Capital

- Director Representative, Mercuries Life Insurat
- Director, WIN SEMI. USA, INC.

- Director, Win Semiconductors Cayman Islands
- Chairman, Chainwin Agrotech and Biotech

« Chairman, Jiangsu Chainwin Agriculture and

« Chairman, Jiangsu Chainwin Kang Yuan

- Director, Jiangsu Merit/CM Agriculture

- Director, Jiangsu CM/Merit Agriculture

Corp.

Technology Corp.
Ltd.

Corp.

Corp.

Co., Ltd.

(Cayman Islands) Ltd.

Animal Technology Co., Ltd.
Agricultural Development Co., Ltd.

Development Co., Ltd.

1Y

Development Co., Ltd.

=

ce 12,402,953
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Shareholdings

Title Name Education & Major Experience Other Mdpwsitions
(shares)
International Fiber - Bachelor Degree in . Director Representative, WIN Semiconductors
Technology Co., Ltd.[F% Agricultural Economics, Corp. 3,503,097
Director SRR AR A E] National Taiwan University, | - Chairman, International Fiber Technology Co.,
Representative: Taiwan Ltd.
Mr. Su-Chang Hsieh - Chairman, International Fiber| - Director, Kuo Cheng Investment Enterprise Co|, 0
(FRz= A #=1) Technology Co., Ltd. Ltd.
- Director, WIN Semiconductors Corp.
« Chairman, Kou Hsieh Investment Co., Ltd.
- Chairman, Fu Tai Investment Co., Ltd.
) - Master Degree in Computer | - Chairman, Chuan Cheng Assets Management (Co.,
Director Mr. Li-Cheng Yeh Science, Pace University, USA  Ltd. 2 687 525
(ZE735%) - Supervisor, Inventec Energy | - Vice Chairman, Royal Base Corporation e
Corporation - Director Representative, Inventec Appliances
Corp.
- Director, Inventec Solar Energy Corporation
- Supervisor, Inventec Besta Co., Ltd.
- PhD in Material Engineering,
Dr. Yu-Chi Wang Rutgers University, USA . Director and CEO, WIN Semiconductors Corp
Director - Researcher, Bell Laboratories, . ' ' 880,000
(YC Wang, FA%) Lucent Technologies, Murray| Director and CEO, WIN SEMI. USA, INC.
Hill, NJ, USA
- PhD in Chemical Engineering, - Director & BU General Manager, WIN
. Dr. Wen-Ming Chang Clemson University, USA Semiconductors Corp.
Director 314,750

(William Chang, 5E3784)

- General Manager, Huga

Optotech Inc.

« Independent Director, GIGA SOLAR

MATERIALS CORPORATION
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Shareholdings

Title Name Education & Major Experience Other Mdpwsitions
(shares)
- Director & Senior Vice President, WIN
- Master Degree in Business Semiconductors Corp.
Admini 9 R - Director Representative, WIN Venture Capital
_ Mr. Shun-Ping Chen U m'n's_'f[ratl'j)gA utgers Corp.
Director (Steve Chen [#5#F) . Acr:]tli\;legrségé)kesperson - Supervisor Representative, CDIB CME Fund Lid. 1,897,993
ASUSTEK Com uter’lnc - Director Representative, NEW FUTURE
P ' CAPITAL CO., LTD.
- Independent Director, Wei Chuan Foods Corp.
- Independent Director & Compensation
. Master Degree in Accounting Committee Member, WIN Semiconductors Corp.
Independent | Mr. Chin-Shih Lin Tamkang University, Taiwan | - Certified Public Accountant (CPA)
_ o ) ' - Supervisor, Prolific Technology Inc. 0
Director (PRESIT) - Certified Public Accountant

(CPA)

« Independent Director & Compensation

Committee Member, Namchow Holdings Co.,
Ltd.
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Title

Name

Education & Major Experience

Other Mdpwsitions

Shareholdings
(shares)

Independent
Director

Dr. Shen-Yi Lee
(Ffh—)

- PhD in Law, Chinese Culture

University, Taiwan

« Qualified Arbitrator, Chinese

Arbitration Association

- Independent Director & Compensation
- Compensation Committee Member, Capital
- Director, Dharma Drum Mountain Humanity an

- Director Representative, Nan Ya Plastics

- Supervisor, Chinese Culture University
« Supervisor, Taoyuan International Airport

Committee Member, WIN Semiconductors Corp.

Futures Corporation

|®N

Social Foundation

Corporation

Ltd.

Services Co., Ltd.

38,000

- Director, East Tender Optoelectronics Corporation
- Chairman, Sheng Yi Biotech Co., Ltd.
- Independent Director, Entie Commercial Bank,

Independent
Director

Ms. Hai-Ming Chen
(BRES)

- PhD, National Chiao Tung

University

- Professor, Graduate Institute

Management Sciences & Deg
of Human Resource, Tamkan
University, Taiwan

in

- Compensation Committee Member, WIN

- Compensation Committee Member, Namchow
+ Independent Director & Chairman of

- Emeritus Professor, Tamkang University

« Supervisor, Advanced Micro Electronics Co., Ltd.
- Review Committee Member on Research

Semiconductors Corp.
Chemical Industrial Co., Ltd.

Compensation Committee, Tecom Co., Ltd.

Proposal of Ministry of National Defense R.O.C.

5,120

* Shareholdings as of April 16, 2019.
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ATTACHMENT XII: DIRECTORS AND POSITIONS HELD (INCLU DING INDEPENDENT DIRECTOR) FOR RELEASE OF

NON-COMPETITION RESTRICTIONS

Title Name Relevant positions held concurrently by directors
1. HIWIN Technologies Corp. Vice Chairman
2. Kinsus Interconnect Technology Corp. Independent Director
3. Tong Hsing Electronic Industries, Ltd. Independent Director
4. Taipei Financial Center Taipei Corp Director Representative
. Chin-Tsai Chen 5. ITEQ Corporation Director .
Director (Dennis Chen i) 6. Mercuries Life Insurance Co., Ltd. Director Representative
7. Chainwin Biotech and Agrotech (Cayman Islands) Cial, Chairman
8. Jiangsu Chainwin Agriculture and Animal Technoldy., Ltd. Chairman
9. Jiangsu Chainwin Kang Yuan Agricultural Developme€ot, Ltd. Chairman
10. Jiangsu Merit/CM Agriculture Development Co., Ltd. Director
11. Jiangsu CM/Merit Agriculture Development Co., Ltd. Director
International Fiber 1. International Fiber Technology Co., Ltd. Chairman
Technology Co., Ltd. 2. Kuo Cheng Investment Enterprise Co., Ltd. Director
. Representative:
Director Su-Chang Hsieh
(EUPEEAERE A TR A
a ARA #HEN)
1. Kuo Hsieh Investment Co., Ltd. Chairman
2. Fu Tai Investment Co., Ltd. Chairman
Director Li-Cheng Yeh 3. Chuan Cheng Assets Management Co., Ltd. Chairman
(BEST3K) 4. Royal Base Corporation Vice Chairman
5. Inventec Appliances Corp. Director Representative
6. Inventec Solar Energy Corporation Director
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Title

Name

Relevant positions held concurrently by directors

. Wen-Ming Chang 1. GIGA SOLAR MATERIALS CORPORATION Independent Direct
Director | wjilliam Chang, 284%)
Shun-Ping Chen 1. NEW FUTURE CAPITAL CO., LTD. Director Representative
Director _ 2. Wei Chuan Foods Corp. Independent Director
(Steve ChenizE 1) P p
Independent | Chin-Shih Lin 1. Namchow Holdings Co., Ltd. Independent Director
Director (PR
1. Dharma Drum Mountain Humanities and Social ImprogatrFoundation Director
Independent | Shen-Yi Lee 2. Nan Ya Plastics Corporation Director Representative
) 3. East Tender Optoelectronics Corporation Director
Director () 4. Sheng Yi Biotech Co., Ltd. Chairman
5. Entie Commercial Bank, Ltd. Independent Director
Independent | Hai-Ming Chen 1. Tecom Co., Ltd. Independent Director
Director (BRI
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V. APPENDIX

APPENDIX I: RULES AND PROCEDURES OF SHAREHOLDERS’
MEETING

WIN Semiconductors Corp.
Rules and Procedures of Shareholders’ Meeting

Approved by the AGM on June 24, 2016

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

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

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

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

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

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

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

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

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

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

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

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

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

-67 -



APPENDIX II: ARTICLES OF INCORPORATION (BEFORE THE
REVISION)

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@ll bef& & X H 8% (> 5

2 # in Chinese.

Article 2

The scope of business of the Corporation shalkldelbows:

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 apprdmsathe Shareholders’ Meeting in
accordance with the Company Law of the RepublicCbfna, provided that such
clause shall not be varied or amended during tm®g®f registration with and/or

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

Section Il Shareholders Meeting

Article 9

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

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

Republic of China.

Article 10

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

Article 12

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

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

shareholders present at the meeting.

Section IV Directors of the Board and Supervisors

Article 13

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

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

Article 14

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

among themselves a Chairman of the Board of Dire@ad a Vice Chairman of the
Board of Directors, by a majority in a meeting atted by over two-thirds of the

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

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

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

Article 14 - 1

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

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

provisions related to supervisors shall cease pdyap

Article 15

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

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

transmission or facsimile.

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

Article 17

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

Article 18

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

Article 19

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

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

SectionV  Management

Article 20

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

Section VI Accounting

Article 21

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

1. Business Report;

2. Financial Statements, and

3. Proposal Concerning Appropriation of Net Profitd osses.

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

If there is any net profit after closing of a 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 dstribution 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&asof profit distribution and
report to the shareholders’ meeting for the resmiutof the distribution of the
dividend, in which cash dividend shall not be lowean 10% of entire dividend.

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

Section VII  Supplementary Provisions

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

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

Article 25

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

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

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

Amendment on June 26, 2009, the tenth Amendmeduore 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.

-73 -



APPENDIX IIl: RULES FOR ELECTION OF DIRECTORS

WIN Semiconductors Corp.
Rules for Election of Directors

Approved by the AGM on June 24, 2016

Article 1

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

Article 2
Election of directors of this Company shall be haldhe shareholders’ meeting. This
Company shall prepare ballots and note the numbesting rights.

Article 2-1

The overall composition of the Board of Directonsié be taken into consideration in

the selection of the Company’s directors. The casitjmm of the Board of Directors

shall be determined by taking diversity into coesadion and formulating an
appropriate policy on diversity based on the comjsanusiness operations, operating
dynamics, and development needs. It is advisahlethie policy include, without
being limited to, the following two general standisr

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

2. Professional knowledge and skills: A professidraegkground (e.g., law,
accounting, industry, finance, marketing, techng)ogrofessional skills, and
industry experience.

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

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

of directors shall possess the following abilities:

. Ability to make operational judgments.

. Ability to perform accounting and financial aysik.

. Ability to conduct management administration.

. Ability to conduct crisis management.

. Knowledge of the industry.

. An international market perspective.

. Leadership.

. Ability to make policy decisions.

0O N O O~ WODN P

Article 2-2
Elections of directors at the Company shall be ceotetl in accordance with the
candidate nomination system and procedures sé duticle 192-1 of the Company
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Act, reviewing of directors’ qualifications, eduat and working experience
credentials, and the existence of any mattersostt in Article 30 of the Company
Act.

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

Article 4

In the election of directors of this Company, eabhre shall have voting rights
equivalent to the number of seats to be electedsaakd voting rights can be
combined to vote for one person or divided to Joteseveral persons. The election
of Independent Directors and Directors of the Coxpon shall be conducted
concurrently and the number of the Independentdrs and Directors to be elected
shall be calculated separately.

Article 5

In the election of directors of this Company, caatkes who acquire more votes
should win the seats. If two or more persons aechie same number of votes and the
number of such persons exceeds the specified @eaitable, such persons acquiring
the same votes shall draw lots to decide who shwirldhe seats available, and the
Chairman shall draw lots on behalf of the candidéte is not present.

Article 6

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

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

Article 8

If the candidate is a shareholder of this Compuaoters shall fill in the “candidate”
column the candidate’s name and shareholder’s nyrabé the number of votes cast
for such candidate. If the candidate is not a st@der of this Company, voters shall
fill in the “candidate” column the candidate’s narttee candidate’s ID number, and
the number of votes cast for such candidate. ItHrlidate is a government agency
or a legal entity, the full name of the governmagency or the legal entity or the
name(s) of their representative(s) should be filkethe column.
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Article 9

Ballots shall be deemed void under the followingditions:

(1) Ballots not prepared by the Company;

(2) Blank ballots not completed by the voter;

(3) lllegible writing;

(4) If the candidate is a shareholder of the Comgpidoe name or shareholder’s
number of the candidate filled in the ballot isansistent with the shareholders’
register. If the candidate is not a shareholdé¢h@fCompany, the name or ID
number of the candidate filled in the ballot isarmect;

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

(6) Ballots with other written characters or synsbiol addition to candidate’s name,
shareholder’s number (ID number) and the numbeotds cast for the
candidate;

(7) Ballots not placed in the ballot box;

(8) Any of the candidate’s name, shareholder’s nemt> number) or the number of
votes cast for such candidate being erased or eldang

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

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

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

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

Article 12
The Rules and any revision thereof shall beconext¥e after approval by the
shareholders’ meeting.
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APPENDIX IV: PROCEDURES FOR ACQUISITION OR DISPOSAL OF
ASSET (BEFORE THE REVISION)

WIN Semiconductors Corp.
Procedures for Acquisition or Disposal of Assets

Approved by the AGM on June 16, 2017

Chapter I General Principles

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

Article 2:  The term “assets” as used in these Rhos includes the following:

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

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

3. Memberships.

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

5. Derivatives.

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

7. Other major assets.

Article 3:  Terms used in this Procedure are defiagdébllows:

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

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

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

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

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

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

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

Professional appraisers and their ofBc€PAsS, attorneys, and securities
underwriters that provide the Company with apptaisaorts, CPAs
opinions, attorney’s opinions, or underwriter'sm@pns shall not be a
related party of any party to the transaction.
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Chapter Il  Disposition Procedures

Section | Establishment of Disposition Procedures

Article 5:  The Company shall establish the proceddor the acquisition or
disposal of assets. The procedures shall be apptmwenore than half
of all audit committee members and submitted taBbard of Directors
for a resolution, and then to a shareholders mgédnapproval; the
same applies when the procedures are amended.

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

For matters that discussion and approval of theitADdmmittee under
the procedures are required, if approval of moanthalf of all audit
committee members as required in the precedinggpgrh is not
obtained, the procedures may be implemented ifaygor by more than
two-thirds of all directors, and the resolutiontleé audit committee shall
be recorded in the minutes of the board of directoeeting.

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

2. Appraisal procedures:

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

(2) The means of price determination:

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

ii. In acquiring or disposing securities:

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

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

li. In acquiring or disposing memberships or irgdole
assets: refer to Article 10 in Section 2 of thededure.

iv. Related party transactions: refer to Sectiorof3the
Procedure.

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

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

3. Operating procedures:

(1) Degree of authority delegated and the leveishmh authority
is delegated

The acquisition and disposition of assets shouldldx@ded in
accordance with the Company’s delegation of autiation and
in the following situations, provided, however, tnatters shall
be approved by the Board of Directors in advance:

I. In acquiring or disposing real estate.

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

iii. Assets acquired or disposed of through mergars
consolidations, splits, acquisitions, and assigrnmeh
shares.

iv. In acquiring of securities (excluding balancifujds, bond
funds and money market funds), where the accundilate
original costs of securities (excluding balancingnds,
bond funds and money market funds) reaches 60 meoce
more of the Company’s net worth.
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v. In acquiring of individual security (excludingallancing
funds, bond funds and money market funds), wheee th
accumulated original costs of the security reachés
percent or more of the Company’s net worth.

vi. In acquiring or disposing of assets other theal property
from or to a related party and the transaction arhou
reaches 20 percent or more of paid-in capital, &i@gnt or
more of the Company'’s total assets, or NT$300 omillor
more, except in trading of government bonds or bkond
under repurchase and resale agreements, or sulscidp
redemption of domestic money market funds.

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

ii. Real estate, equipment, memberships, intangibkets: the
using department or the relevant department ingehaf
assets management.

iii. Derivatives: the finance department.

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

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

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

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

(2) The total amount of all security investmentsey Company
and all of its subsidiaries may not exceed 100qrdrof the
Company’s net worth.
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Article 7:

(3) The amount of security investment by the Conypareach
individual security may not exceed 50 percent ef th
Company'’s net worth; the amount of security invesihby the
Company and all of its subsidiaries in each indigidsecurity
may not exceed 100 percent of the Company’s nethwdhe
amount of security investment by each subsidiathef
Company in each individual security may not exc2@gercent
of the Company'’s net worth.

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

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

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

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

With respect to the Company’s acquisitar disposal of assets that is
subject to the approval of the Board of Directander the Company’s
procedures or other laws or regulations, the Bo&mirectors shall take
into full consideration each independent directopgions. If an
independent director objects to or expresses raseng about any
matter, such objection or reservation shall bensxbin the minutes of
the Board of Directors meeting.

Any transaction involving major assets or derivesishall be approved
by more than half of all Audit Committee memberd anbmitted to the
Board of Directors for a resolution.

Section Il Acquisition or Disposal of Assets

Avrticle 8:

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

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

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

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

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

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

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

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

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

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

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

Where the Company acquires or dispasesemberships or intangible
assets and the transaction amount reaches 20 peraeore of paid-in
capital or NT$300 million or more, except in tracisans with a
government agency, the Company shall engage a 68 the date of
occurrence of the event to render an opinion omg¢hsonableness of the
transaction price; the CPA shall comply with theypsions of Statement
of Auditing Standards No. 20 published by the ARDF.

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

Article 11:

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

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

Section Ill Related Party Transactions

Article 12:

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

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

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

When the Company intends to acquirdispose of real property from
or to a related party, or when it intends to aagoir dispose of assets
other than real property from or to a related partg the transaction
amount reaches 20 percent or more of paid-in dafi@gpercent or more
of the Company’s total assets, or NT$300 milliommre, except in
trading of government bonds or bonds under repsechad resale
agreements, or subscription or redemption of damesiney market
funds issued by domestic securities investment eunierprises, the
Company may not proceed to enter into a transactotract or make a
payment until the following matters have been appddoy more than
half of all audit committee members and then sutamhito the Board of
Directors for a resolution:

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

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

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

4. The date and price at which the related parigyirally acquired the
real property, the original trading counterpartydathat trading
counterparty’s relationship to the Company andréheted party.

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

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

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

The calculation of the transaction amounts refetoedh the preceding
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Article 14:

paragraph shall be made in accordance with secarady@ph Article 29
herein, and “within the preceding year” as useckinerefers to the year
preceding the date of occurrence of the curremsgaetion. Items that
have been approved by the Audit Committee and teadBof Directors
need not be counted toward the transaction amount.

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

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

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

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

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

Where land and structures thereupon are combinedsasgle property
purchased in one transaction, the transaction dostthe land and the
structures may be separately appraised in accoedaiit either the
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means listed in the preceding paragraph.

The Company that acquires real property from atedlgparty and
appraises the cost of the real property in accamlavith first and second
paragraphs of this Article shall also engage a @Péheck the appraisal
and render a specific opinion.

When the Company acquires real property from aeélparty and one
of the following circumstances exists, the acqiasitshall be conducted
in accordance with Article 13 and the precedingéhparagraphs do not

apply:

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

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

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

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

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

(1) Where undeveloped land is appraised in accosdaiith the
means in the preceding Article, and structures rateg to the
related party’s construction cost plus reasonabiesiruction
profit are valued in excess of the actual traneagprice. The
“reasonable construction profit” shall be deemeddberage
gross operating profit margin of the related pargonstruction
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Article 16:

division over the most recent 3 years or the gpoeit margin
for the construction industry for the most recestiqgd as
announced by the Ministry of Finance, whichevdovger.

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

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

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

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

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

property.

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

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

2. Audit Committee shall comply with Article 218 thfe Company Law.

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

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

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

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

1. Types of derivatives:

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

2. Operating or hedging strategies:

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

3. Segregation of duties:

(1) The finance department: in charge of derivatrading in
accordance with the Procedures shall collect manfketmation
from time to time, be familiar with the relativenla, regulations
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and the skills of trading, periodically calculaite thet position
deriving from foreign assets against liabilitiestod Company,
process the hedging in consistent with the Comgastyategy
and provide information to managing, sales, andlpasing
units in time for decision making.

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

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

4. Essentials of performance evaluation

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

(1) Derivatives trading for hedging purpose:

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

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

(2) Derivatives trading for trading purpose:
The Company shall not engage in derivatives tradmg
trading purpose.
Article 18: Risk management:

1. Risk management measures are as below:

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

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

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

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

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

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

. Different personnel shall be assigned for trgdiconfirmation and
settlement.

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

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

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

Article 20:

Directors meeting.

Management principles by the Board afebtors:

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

2. Appointed by the Board, the chairman of the 8oar the person
designated by the chairman of the board shouldebpoansible for
regularly reviewing the adequacy of the currenk nsanagement
measures are consistency with the principles aadegiures set forth
herein. Once having identified unusual transactems performances,
the chairman of the board or the person desigriatede chairman of
the board needs undertake any actions deemed agcdgscorrect
the situation and report to the Board immediately.

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

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

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

Article 21:

The Company that conducts a merger,atgar, acquisition, or transfer
of shares, shall, prior to convening the boardikgatiors to resolve on
the matter, engage a CPA, attorney, or securitiegmwriter to give an
opinion on the reasonableness of the share exchiatigeacquisition
price, or distribution of cash or other propertyst@areholders, and
submit it to the board of directors for deliberatend passage.
However, the requirement of obtaining an aforesgidion on
reasonableness issued by an expert may be exemptezicase of a
merger by the Company of a subsidiary in whichrieatly or indirectly
holds 100 percent of the issued shares or autltbcagital, and in the
case of a merger between subsidiaries in whiclCtrapany directly or
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Article 22:

Article 23:

indirectly holds 100 percent of the respective glibses’ issued shares
or authorized capital.

The Company participating in a mergemerger, acquisition, or
transfer of shares shall prepare a public repashtreholders detailing
important contractual content and matters relet@ttie merger,
demerger, or acquisition prior to the shareholdeggeting and include it
along with the expert opinion referred to in paggdr 1 of the preceding
Article when sending shareholders notificationted shareholders
meeting for reference in deciding whether to appribve merger,
demerger, or acquisition. Provided, where a prowisif another act
exempts a company from convening a shareholderstingeto approve
the merger, demerger, or acquisition, this resbmcshall not apply.
Where the shareholders meeting of any one of thepeaies
participating in a merger, demerger, or acquisitiaits to convene or
pass a resolution due to lack of a quorum, ingefficvotes, or other
legal restriction, or the proposal is rejected oy shareholders meeting,
the Companies shall immediately publicly explaire theason, the
follow-up measures, and the preliminary date of leet shareholders
meeting.

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

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

When participating in a merger, demerger, acquoisijtior transfer of
another company’s shares, a company that is listedn exchange or
has its shares traded on an OTC market shall prepfull written record
of the following information and retain it for 5 s for reference:

1. Basic identification data for personnel: Inchglithe occupational
titles, names, and national ID numbers (or passpambers in the
case of foreign nationals) of all persons involwedhe planning or
implementation of any merger, demerger, acquisitmmtransfer of
another company’s shares prior to disclosure ofrtfegmation.
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Article 24:

Article 25:

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

3. Important documents and minutes: Including mergeEmerger,
acquisition, and share transfer plans, any lettérindent or
memorandum of understanding, material contractd, mmutes of
Board of Directors meetings.

When participating in a merger, demerger, acquoisijtior transfer of
another company’s shares, a company that is listedn exchange or
has its shares traded on an OTC market shall, wihdays commencing
immediately from the date of passage of a resalubg the board of
directors, report (in the prescribed format and tha Internet-based
information system) the information set out in satggraphs 1 and 2 of
the preceding paragraph to the FSC for recordation.

Where any of the companies participating in a nergemerger,
acquisition, or transfer of another company’s shiaseneither listed on
an exchange nor has its shares traded on an OTKatntre company(s)
so listed or traded shall sign an agreement witth sompany whereby
the latter is required to abide by the provisiohparagraphs 3 and 4.

Every person participating in or priteythe plan for merger, demerger,
acquisition, or transfer of shares shall issueittemr undertaking of
confidentiality and may not disclose the contenthef plan prior to
public disclosure of the information and may nadg, in their own
name or under the name of another person, in ack st other equity
security of any company related to the plan forgeerdemerger,
acquisition, or transfer of shares.
The Companies participating in a meygemerger, acquisition, or
transfer of shares may not arbitrarily alter tharshexchange ratio or
acquisition price unless under the below-listedwmstances, and shall
stipulate the circumstances permitting alteratiothe contract for the
merger, demerger, acquisition, or transfer of share
1. Cash capital increase, issuance of convertipazate bonds, or the
issuance of bonus shares, issuance of corporatisheith warrants,
preferred shares with warrants, stock warrantgtoer equity based
securities.
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Article 26:

Article 27:

2.

An action, such as a disposal of major asséiat affects the
company’s financial operations.

. An event, such as a major disaster or majorgantechnology, that

affects shareholder equity or share price.

. An adjustment where any of the companies pg#ioig in the merger,

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

. An increase or decrease in the number of emtitie companies

participating in the merger, demerger, acquisition, transfer of
shares.

. Other terms/conditions that the contract stifmslanay be altered and

that have been publicly disclosed.

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

1.

2.

Handling of breach of contract.

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

. The amount of treasury stock participating conmge are permitted

under law to buy back after the record date ofutatmon of the share
exchange ratio, and the principles for handlingebé

. The manner of handling changes in the numbepasticipating

entities or companies.

. Preliminary progress schedule for plan executemd anticipated

completion date.

. Scheduled date for convening the legally mambaeareholders

meeting if the plan exceeds the deadline withouhmetion, and
relevant procedures.

After public disclosure of the infornia, if any company participating
in the merger, demerger, acquisition, or sharesfeanntends further to
carry out a merger, demerger, acquisition, or straresfer with another
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Article 28:

Chapter I
Article 29:

company, all of the participating companies shaittyg out anew the
procedures or legal actions that had originallynbe@mpleted toward
the merger, demerger, acquisition, or share transteept that where
the number of participating companies is decreaselda participating
company’s shareholders meeting has adopted a tesohuthorizing the
board of directors to alter the limits of authargych participating
company may be exempted from calling another sloédelrs meeting to
resolve on the matter anew.

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

Public Disclosure of Information

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

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

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

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

4. Where the type of asset acquired or disposedqiipment for
business use, the trading counterparty is notae@lparty, and the
transaction amount meets any of the following aate

(1) When the Company'’s paid-in capital is less tNai$10 billion,
the transaction amount reaches NT$500 million oremo
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(2) When the Company’s paid-in capital is NT$10idml or more,
the transaction amount reaches NT$1 billion or more

5. Where land is acquired under an arrangemeningageng others to
build on the company’s own land, engaging othenrsuitd on rented
land, joint construction and allocation of housingits, joint
construction and allocation of ownership percergager joint
construction and separate sale, and the amour@dhgany expects
to invest in the transaction reaches NT$500 million

6. Where an asset transaction other than any sktheferred to in the
preceding five subparagraphs, a disposal of rebkigeby a financial
institution, or an investment in the mainland Charaa reaches 20
percent or more of paid-in capital or NT$300 mitljgorovided, this
shall not apply to the following circumstances:

(1) Trading of government bonds.

(2) Trading of bonds under repurchase/resale agretsn or
subscription or redemption of domestic money mafkatls
issued by domestic securities investment trustrpnses.

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

2. The cumulative transaction amount of acquis#iand disposals of
the same type of underlying asset with the santgnigacounterparty
within the preceding year.

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

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

“Within the preceding year” as used in the precgdgiaragraph refers to
the year preceding the date of occurrence of theewtu transaction.
Items duly announced in accordance with these Réguk need not be
counted toward the transaction amount.

The Company shall compile monthly reports on tlaust of derivatives
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Avrticle 30:

trading engaged in up to the end of the precediagtmby itself and any
subsidiaries that are not domestic public compamsied enter the
information in the prescribed format into the imf@tion reporting
website designated by the FSC by the 10th dayaf seonth.

When the company at the time of public announcemeakes an error
or omission in an item required by regulations éopioiblicly announced
and so is required to correct it, all the itemslisha again publicly
announced and reported in their entirety within td@ys counting
inclusively from the date of knowing of such erosromission.

The Company acquiring or disposing of assets dtesdb all relevant
contracts, meeting minutes, log books, appraisgbrte and CPA,
attorney, and securities underwriter opinions ate tltompany
headquarters, where they shall be retained for &syexcept where
another act provides otherwise.

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

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

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

3. Change to the originally publicly announced egpbrted information.

Chapter IV Miscellaneous

Article 31:

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

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

Article 31-1: For the calculation of 10 percentaifal assets under these Regulations,
the total assets stated in the most recent paoemp@&ny only financial
report or individual financial report prepared unttee Regulations
Governing the Preparation of Financial Reports bgufities Issuers
shall be used.

In the case of a foreign subsidiary whose shares ha par value or a
par value other than NT$10, for the calculatiotrahsaction amounts of
20 percent of paid-in capital under Articles 8 @ahd 13, 10 percent of
equity attributable to owners of the parent shalshbstituted.

Article 32: Commitment to the ROC Taipei Exchange

1. The Company shall not waive subsequent riglof(subscribing stock
in WIN SEMI. USA, INC. and Win Semiconductors Caymlalands
Co., Ltd. newly issued for the purpose of capmarease. In case any
strategic alliance or other waiving of such righattis approved the
ROC Taipei Exchange, special resolution of the Baoalr Directors
shall be obtained for waiving the right.

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

Article 33: The Procedures shall become effectperuapproval by the Board of
Directors and be reported to the shareholders’imgelhe same applies
in case of any revisions.
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APPENDIX V: PROCEDURES FOR LENDING FUNDS TO OTHER PARTIES
(BEFORE THE REVISION)

WIN Semiconductors Corp.
Procedures for Lending Funds to Other Parties

Approved by the AGM on June 10, 2013

Article 1  The Company shall follow the Procedures set foellow for lending

funds to other parties. Any other matters not sghfin the Procedures shall be dealt
with in accordance with the applicable laws, rubeg] regulations.

Article 2 The party to whom the Company may lend its funddl &e limited to:

1. Those business or entities which have busireaganships with the Company; or

2. Those business or entities which who have deam-needs of funding from the
Company. The total amount available for lendingppse shall not exceed 40%
of the total net value of the Company.

The short-term means one-year period.

Article 3  For any borrower, the evaluation guidelines arbews:

1. Fund-lending to companies having business ogshiip with the Company shall
be limited to a company with which the sales orchasing transaction with the
Company has occurred.

2. For thecompaniesn need of funds for a short term period, the &ear shall be
limited to:

(1) The Company holds longrte investments under equity method;
(2) The Companyolds more than 50% of the shares, or

(3) Others approved by the Board of Directors ef @ompany.

Article 4  Limitation of total amount for lending and fundsiie¢o an individual
company
1. The total amount for lending to a company

For any borrower, the total amount available andlwation guidelines are as
follows:

(1) The total amount for lending to a company havingiess relationship with
the Company shall not exceed the previous or te&r'y total transaction
amount between the parties (For the purpose of figcedure, the
“transaction amount” shall mean the sales or pwidgaamount between the
parties, whichever is higher.)
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(2) The total amount for lending to a company havingrsterm funding needs
shall not exceed 20% dii¢ latest financial reports of the Company

2. The total amount for lending of the Company

The total amount available for lending shall noteed 40% ofhe latest financial
reports of the Company

Article 5 The term and interest calculation of the loan

The term of the lending by the Company shall naieexi one year, and any extension
of term should be approved by the Board of Directdihe interest rate of the loan
shall not be lower than the average capital cogh@fCompany for its short-term loan
with the financial institutions and the intereskals be calculated on a daily basis.
Any adjustment shall be approved by the Board oé@ors in special circumstances.

Article 6 Execution and auditing procedures for lending funds

1. Any borrower, when applying for a loan from t@empany, shall submit an
application or a letter describing in detail thealoamount requested, term,
purpose and collateral, together with certain bagarmation and financial data,
to the personnel in charge to facilitate the evadmaand credit checking by the
Company.

2. After receiving the application for lending afnids, the Company’s division in
charge shall investigate and evaluate the neceasitly reasonableness of the
funding, whether there are direct or indirect bass relations between the
funding recipient and the Company, the recipieri‘encial and operational
condition, the recipient’s ability for repayment wfdebtedness and its credit
worthiness, profitability and intended usages ofdsl The extents of impact of
the Company’s aggregate amount of funds lent onGbmpany’s operations,
financial conditions and shareholders’ equity shalso be taken into
consideration.

3. After credit investigation and risk evaluatian donducted, for those borrowers
with poor credit or unjustifiable purpose, the Finml Division shall respond to
the borrowers after getting the approval of the &eh Manager and the
Chairman of the Board of Directors. For those caséh good credit and
justifiable purposes, or those cases that the tn@mraan furnish collaterals in the
same amount of funds to be lent and have no rikkspersonnel in charge shall
prepare a credit check result and opinion repodt @evise the criterion of the
loan of funds and submit a proposal to the Geridealager and the Chairman of
the Board of Directors and get approval of the BaarDirectors before lending
of funds.
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4. Any lending of the Company’s funds shall be aag#d with and subject to the
Procedures, and then submitted, together withekeltrof the evaluation made as
described in the second paragraph of Article @heoBoard of Directors for its
approval and no delegation shall be made to argopen this regard.

The loans of the Company and subsidiaries or sigvgd and subsidiaries shall
be submitted to the Board of Directors for apprauwahccordance with aforesaid
paragraph. Once the loans are approved by the BtierdChairman of the Board
of Directors is authorized to allocate the fundhivita year under approved limits
in several installments or revolving allocations.

The aforesaid loan amount of the Company or itssislidries to any single
enterprise shall not exceed 10% of the net worttheflatest financial reports of
the Company.

When the Company submits the loaning of funds & Board of Directors’
approval, the board shall fully take each indepanhdbrector’s opinions into
consideration and read each director’s reasons for pros and consemtimutes.

5. When lending funds or providing short-term fioigug to others, the Company
shall require the borrower to provide guaranteeesiotollateral and/or other
guarantee in the same amount of funds lent exeeptubsidiaries in which the
Company directly or indirectly holds more than 50%the voting shares and if
necessary, shall require the borrower to providegreal property or real property
as collaterals and to perfect the liens on theatahls, and the Company shall
evaluate quarterly whether the value of the caléseprovided is comparable to
the balance of the amount of funds lent and stetahd additional collaterals if
necessary. With regards to the aforementionedteddlr if the borrower provides
guarantee from individual or corporation with calesiable financial capability
and credit worthiness as a substitute for the tolds, the Board of Directors
may, referring to the assessment report of thesidiniin charge, consider such
guarantee and make a decision; in the case of &irpo guarantee, it is required
to review if the guarantor’s articles of incorpaoatprovide that the provision of
corporation guarantee is allowed.

6. All collateral, except land and securities, kbal covered by fire insurance. For
vehicles, comprehensive liability insurance shadl procured. The insured
amount shall, in principle, be not less than th@asement cost of the collateral.
The Company shall be named as the beneficiary efitburance. The insured
object, quantity, location and coverage conditiomsst be consistent with the
requirements of the Company.
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7. The financial department of the Company shalugea record book for recording
matters relating to fund lending by the CompanyteAf lending of funds has
been approved by the Board of Directors, the firdmepartment shall record
the details of the entity to which the lending ahdls is made, amount, date of
approval by the Board of Directors, drawdown datejd matters to be carefully
evaluated in accordance with the Operating Proesdur the record book for
further inspection.

8. Internal auditors shall perform auditing on tbempany’s lending profile every
guarter and produce written auditing reports. Stholuere be any violation found,
the internal auditors shall inform the ChairmarBoiard of Directors and CEO,
handle the matters under their instructions, andriten report is needed to
notify the supervisors.

9. Where the recipients of the fund lending areina@ompliance with the Procedure
or the amount of funds lent exceeds the limitsfsgh in the Procedure as a
result of change of conditions, the financial depant of the Company shall
inform the Chairman of Board of Directors and CH@ndle the matters under
their instructions and prepare corrective plans sundmit such corrective plans
to supervisors and rectify as scheduled underdhrective plans.

10. The Company shall, in accordance with GAAP/eata the status of the loan,
list adequate preparatory bad debt, appropriatsiglase relevant information in
the financial reports, and provide relevant datatie certified public accountants
to proceed with necessary auditing procedure.

Article 7 Procedures of disclosure and report

1. When the Company lends its funds to other partiee related information must
be disclosed and reported to Market Observationh gstem website designated
by the Financial Supervisory Commission (FSC).

2. The Company shall, before the tenth day of @achth, disclose and report its
and its subsidiary’s remaining amount of loan st laonth.

3. In addition to the monthly public announcemard eeporting of the Company’s
balance of lending of funding, the Company and ilignses whose loan balance
reaches one of the follongrievels shall announce and report such event nvitid
days from its occurrence to Market Observation Bystem:

(1) The aggregate balance of the Company and lisidiaries’ loan reaches 20% or
more of the Company’s net worth as stated in testefinancial statements.

(2) The balance of the Company and its subsidiatezs for a single enterprise
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reaches 10% or more of Company’s net worth as ctadts latest financial
statements.

(3) The balance of the Company or its subsidiamesily added loan reaches NT$10
millions or more and the aggregate amount of loaaches 2% or more of
Company’s net worth as stated in its latest finalnstatements.

The Company shall announce and report on behalfpfubsidiary thereof that is not a
public company of the Republic of China any mattheg such subsidiary is required to
announce and report pursuant to the third subpapagsf the preceding paragraph.

Article 8 Subsequent measures for control and managemédrnd, and
procedures for handling delinquent creditor’s regght
1. After each lending has been made, the finam@phrtment of the Company shall

frequently monitor any changes in the borrowersd ajuarantors’ financial,
business and related credit conditions, and anggdsin the value of collaterals,
and prepare written records of the monitoring rissuf there is any significant
change, the financial department of the Companyt hamptly report to CEO
and related divisions in charge for their timelyi@cs.

2. When a borrower repays the loan on due datapam request of the Company,
repaysthe loan before the due datke financial department of the Company shall
execute the following procedures:

(1) Confirm receipt of repaying the loan by the borrower

(2) Report to the Chairman of Board of Directord &EO and after getting their
approval, return the promissory note with cancelfatof the loan of funds or
eliminate the collateral registration.

3. If repayment cannot be made on the due datepdnewer shall apply for a
deferred repayment in advance and such defer reqbhaeB be submitted to the
Board of Directors for approval; otherwise the Camp may take enforcement
actions against the collaterals or guarantors aom@ance of applicable laws for
recovery.

Article 9  Procedures for controlling and managing loans néléuto others by
subsidiaries
1. The Company shall urge its subsidiaries to etfaet“Procedures for Lending
Funds to Other Parties” and implement the procedur@ccordance with proper
authorizations of the organizations in charge.

2. The Company shall supervise subsidiaries toragbe latter’'s lending of funds
are in compliance with the “Procedures for Lendtugds to Other Parties.”
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Article 10 Penalty provisions

The Company’s managers and persons-in-charge fslialiv the Procedures in order
to prevent the Company from incurring any losséoul there be any violation of
related regulations or the Procedures, subseqastigation is subject to the related
personnel guidelines and procedures of the Company.

Article 11  Effectiveness and amendment

After the Procedures have been approved by thedBoaDirectors, they shall be
submitted to each supervisor, and then to a shisletsbmeeting for approval; if any
director expresses dissent and it is containedanrinutes or a written statement, the
company shall submit the director’s dissenting mpinto each supervisor and a
shareholders’ meeting for discussing; the sameieppihen the procedures are
amended.

When the Procedures are submitted for discussighédyoard of Directors pursuant
to the preceding paragraph, the Board of Directbed| take into full consideration of
each independent director’s opinions and shall ree@ach independent director’s
explicit opinion for assent or dissent and reastmnsdissent in the minutes of the
Board of Directors.
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APPENDIX VI: PROCEDURES FOR ENDORSEMENT & GUARANTEE
(BEFORE THE REVISION)

WIN Semiconductors Corp.
Procedures for Endorsement & Guarantee

Approved by the AGM on June 10, 2011

Article 1

The Procedures set forth below are the guidelioethe Company to provide
endorsement and/or guarantee to outside partigsother matters not set forth in the
Procedures shall be dealt with in accordance wighajpplicable laws, rules, and
regulations.

Article 2
The term “endorsement and/or guarantee” used iRtbeedure is defined as follows:
1. Financial endorsement and/or guarantee, inafdin

(1) Discounted bill financing;

(2) Endorsement or guarantee made for the finanoeagls of other companies;

(3) Issuing negotiable instruments for the purpoksproviding guarantee to obtain
finance for its own businesses to an entity othantthe financial institutions.

2. Custom duty endorsement and/or guarantee, wshiel mean endorsement or
guarantee for the Company itself or other compaimesspect of the custom duty
matters.

3. Other endorsement and/or guarantee, which shalin other endorsement or
guarantee which cannot be included in the abovecategories.

4. When the Company creates a pledge or mortgages ahattel or real estate as a
collateral for the loans of another company, thikateral shall also be the subject
of the Procedure.

Article 3  Applicability

The Company may provide endorsement and/or guarafbe the following
companies:

1. Subsidiaries in which the Company directly amdinectly holds more than 50% of
its total outstanding common shares.

2. The Company and its subsidiaries on a conselidaasis hold more than 50% of
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its total outstanding common shares.

Each of the companies, in which the Company holdsenthan 90% shareholding
directly or indirectly, may make endorsement andjoarantee for each other. The
amount shall not exceed 10% of the net worth of @oenpany. The limits to the

companies in which the Company holds 100% of thangoshares directly or

indirectly do not follow the same rule.

Article 4 Limits of endorsements and/or guarantees

1.

The aggregate amount of endorsements and/cameas of the Company shall not
exceed the 50% of net worth of the latest finansiatements audited or reviewed
by the certified public accountants. The limitsaioy single enterprise shall not
exceed the 30% of the net worth of the latest fir@nstatements audited or
reviewed by the certified public accountants.

. The limits of the Company and its subsidiariestorsements and/or guarantees

shall not exceed 50% of the Company’s net wortlstated in its latest financial
statements audited or reviewed by the certifiedlipidrcountants. The limits of
the Company and its subsidiaries’ endorsementsoamg/arantees to any single
enterprise shall not exceed 30% of the net worttheflatest financial statements
audited or reviewed by the certified public accaunts.

Article 5 Decision of endorsements and/or guaranés and level of
authorization:

1.

2.

Any endorsement and/or guarantee shall be ppedesnd approved in accordance
of Article 6 of the Procedure and the Board of Dioes of the Company shall
approve the making of endorsements and/or guankemvever, the Board of
Directors may authorize the Chairman of the Bodrdioectors to decide such
matters when the transaction is within 20% of teeworth of the latest financial
statements audited or reviewed by the certifiedip@zcountants and then submit
such matter to the Board of Directors for ratificat

When any subsidiaries in which the Company haldse than 90% of the voting
shares directly or indirectly plan to provide ersonents and/or guarantees in
accordance of the second paragraph of Articlegptioposal shall be submitted to
the Board of Directors for approval. The endorseimand/or guarantees provided
between the companies in which the Company hold@8416f the voting shares
directly or indirectly do not follow the same rule.

. When the Company submits the endorsement agdiamantee decisions for the

Board of Directors’ approval, the Board shall fullpke each independent
director’s opinions into consideration and recoaghedirector’'s reasons for pros
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and cons in the minutes.

Article 6 Endorsements and/or guarantees proceduee

1. The requesting enterprise shall submit an eedweat and/or guarantee application
form or a letter with the financial data in detlthe financial department of the
Company.

2. In effecting the endorsement and/or guarantee, financial department shall
review the qualification item by item of the Compato be endorsed and/or
guaranteed, whether the amount is in conformitywhie Procedure, and if it has
satisfied the criteria for disclosure and repont] ahall evaluate the necessity and
rationality of the endorsement and/or guarantejrttpact towards the Company’s
operating risk, financial position and shareholtegsiity, the credit and risk of the
endorsed and/or guaranteed enterprise. If necessaltgteral shall be obtained
from the Company to be endorsed and/or guarantBeehn it shall, with clear
reporting of the content, reason and risk evaluati@ reported to the Chairman of
the Board of Directors for its approval, and themespnted to the Board of
Directors to be discussed and consented to. § within the authorized amount,
the Chairman of Board of Directors may approvet fasd then reported to the
Board of Directors for approval. After these praees, the financial department
shall apply for sealing and note issuance, transflethe relevant records to the
accounting department and report to the sharelsloereting.

3. The financial department shall request the de}iwf notes of the same amount and
maturity as a counter guarantee.

4. The financial department shall make a detailgtdof the guarantee provided and
cancelled every month for the purpose of tracing disclosure and report and,
periodically assess and acknowledge contingene$os$ the endorsement and/or
guarantee, and disclose relevant information infil@ncial reports and provide
the certified public accountants with relevant mfiation.

5. A regqistry for the record of endorsement andrgnoi@e and its relief shall be
established by financial department. After the eselment and/or guarantee have
been approved by the Board of Directors or the @ of Board of Directors, in
addition to the application for the chop, the pastydorsed and/or guaranteed,
amount of endorsement, the date of approval ofBbard of Directors or the
Chairman of Board of Directors, the date of theasedment and/or guarantee and
all the evaluation issues according to the Proaedball be recorded in detail for
reference. All relevant documents such as notexanttacts should be copied and
kept.
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Article 7 Extension for endorsement and/or guararge

The extension for such endorsement and/or guarariter the original term expires
shall be processed in accordance with Article 6.

Article 8 The cancellation of endorsement and/or@ggrantee

If the endorsement and/or guarantee needs to lweltethupon request of the
endorsed and/or guarantee company or the Comganfinancial department shall
execute the following procedures:

1. If the endorsement and/or guarantee needs tmameelled due to performance of
debt or change of note as a result of extensidheterm, the endorsed company
shall deliver a formal letter with the original Bet endorsed and relevant
documents to the financial department to be choppadcellation” and returned,
the application letter shall be kept for reference.

2. The financial department shall submit a reportne CEO, the Chairman of the
Board of Directors and get approval and then rethm notes to the endorsed
and/or guaranteed company.

3. The financial department shall register the elded notes into the registry to
reduce the accumulated amount of the endorsement.

Article 9 The using and keeping procedure for th&€€ompany’s chop and notes

1. The Company’s chop for the registration to thaidry of Economic Affairs shall
be used as the special chop for endorsement aguiAoantee.

2. Notes used for issuing endorsement and/or gtesraand seals of the Company
shall be kept separately by persons appointed atiidzed by the Chairman of
Board of Directors. Internal procedures must bdoveéd for sealing and note
issuance purposes.

3. When the Company provides guarantee to foreigmpanies, the letter of
guarantee shall be signed by the Chairman of Badrdirectors or CEO
authorized by the Board of Directors.

Article 10 Attentions

1. Internal auditors shall perform auditing on fBempany’s endorsement and/or
guarantee procedures and execution thereof anduggodritten auditing reports.
Should there be any violation found, the internaditors shall inform the
Chairman of Board of Directors and CEO, handle thatters under their
instructions, and a written report is needed tafytte supervisors.

-109 -



2. If, due to changes of circumstances, the partwihom the Company provided
endorsement and/or guarantee no longer satisfeesriteria set forth in Article 3
herein, or the amount of endorsement and/or gusgagnceeded the limits due to
changes of basis on which the amounts of limitscateulated, a corrective plan
shall be provided to the supervisors and the prgasrrection actions should be
implemented within the period specified in the plan

3. When and if from business perspective, it isegseary that the aggregate amount of
endorsements and/or guarantees of the Company cexbee limited amount
specified in the Procedure and the applicants’ratbaditions qualify the criterion
of the Procedure. Under such circumstance, thedBohDirectors shall approve
the making of endorsement and/or guarantee andrityagd the directors shall
sign as joint guarantors for the contingency losd #he Procedure shall be
modified and submitted to the shareholders’ medtngonfirmation thereafter. If
the shareholders’ meeting does not approve itCiimpany shall make a plan to
eliminate such exceeding amount within certainqueaf time.

4. In case the Company or its subsidiary desireprtvide endorsement and/or
guarantee for the benefit of a subsidiary whoseameth is lower than half of its
paid-in capital, the financial department shall gbe financial data of the
subsidiary to be endorsed and/or guaranteed evenyim

Article 11 Internal control procedures of the Company’s subsidiaries

1. The Company shall urge its subsidiaries to ethectProcedures for Endorsement
& Guarantee” and implement the procedures in aeswd with proper
authorizations of the organizations in charge.

2. The Company shall supervise subsidiaries toigeogndorsement and/or guarantee
to outside parties are in compliance with the “RBrhaes for Endorsement &
Guarantee.”

Article 12 Disclosure and report

When the Company provides endorsement and/or giesraio other parties, the

related information shall be disclosed and repotidMarket Observation Post

System website designated by the government ageratyarge of securities.

1. The Company shall monthly disclose and repoe thompany's and its
subsidiaries’ remaining amount of endorsement argliarantee of the last month
before the tenth day of every month.

2. If the Company and its subsidiaries meet anythef following criteria, the
Company shall disclose and report the relevantinédion within two days of the

-110 -



occurrence of the event.

(1) The Company’s and its subsidiaries’ remainingant of the endorsement and/or
guarantee reaches the amount higher than the 5@8¢ okt worth of the
Company’s latest financial reports.

(2) The Company’s and its subsidiaries’ remainingant of the endorsement and/or
guarantee to one single company reaches the arhigingr than the 20% of the
net worth of the Company’s latest financial reports

(3) The Company’s and its subsidiaries’ remainingant of the endorsement and/or
guarantee to one single company reaches NT$10nsllbr more, and the total
remaining amount of endorsement and/or guarargag;term investment and
loan exceeds 30% of the net worth of the Compdaiest financial reports.

(4) The Company’s and its subsidiaries’ newly imased amount of the endorsement
and guarantee reached NT$30,000,000 and moreharairtount exceeds 5% of

the net worth of the Company’s latest financialortq
If the subsidiary of the Company is not a publetdd company of the country, and is
applied to subparagraph four of the preceding papdyg it shall be disclosed and
reported by the Company.

Article 13 Penalty provisions

The Company’s managers and persons-in-charge fsitlallv the Procedure in order
to prevent the Company from incurring any losséoutl there be any violation of
related regulations or the Procedures, subseqastipation is subject to the related
personnel guidelines and procedures of the Company.

Article 14 Effectiveness and amendment

After the Procedures have been approved by thedBofaDirectors, they shall be
submitted to each supervisor, and then to a shisletsbmeeting for approval; if any
director expresses dissent and it is containedamtinutes or a written statement, the
Company shall submit the director’s dissenting mpinto each supervisor and a
shareholders’ meeting for discussing; the sameiegppihen the procedures are
amended.

When the Procedures are submitted for discussiaghéygoard of Directors pursuant
to the preceding paragraph, the Board of Directbed| take into full consideration of
each independent director’s opinions and shall rcte@ach independent director’s
explicit opinion for assent or dissent and reastmnsdissent in the minutes of the
Board of Directors.
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APPENDIX VII: 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 VIII: THE ACCEPTANCE OF PROPOSED RESOLUTIO NS 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 8 to Ap18, 2019.

2. In addition to the nomination of eighth electiondifectors by the Board, no other
proposal or nomination was submitted by any shadein® who hold more than

one per cent of the company outstanding sharesnatiis period.
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APPENDIX IX: SHAREHOLDING OF DIRECTORS

WIN Semiconductors Corp.
Shareholding of Directors

Book closure date: April 16, 2019

" Shareholding | Shareholding
Position Name _
(shares) ratio (%)
Chairman Chin-Tsai Chen 12,402,953 2.93%
International Fiber 0
. Technology Co, Ltd. 3,503,097 0.83%
Director T
Representative: 0 0%
Su-Chang Hsieh
Director Li-Chen Yeh 7,687,525 1.81%
Director Yu-Chi Wang 880,000 0.21%
Director Wen-Ming Chang 314,750 0.07%
Director Shun-Ping Chen 1,897,993 0.45%
Shareholding of directors
Total (excluding independent 26,686,318 6.30%
directors)
Independent Chin-Shih Lin 0 0%
Director
Independent Shen-Yi Lee 38,000 0.01%
Director
Indgpendent Wei-Lin Wang 0 0%
Director
Total _ Shareholding of 38,000 0.01%
independent directors

1. Total issued shares: 423,814,384 shares
Note: The redeemed new restricted employee shataing 20,000 shares, was
yet uncancelled as of April 16, 2019.

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

3. The shareholding of directors (excluding indejet directors) on the book
closure date26,686,318&hares (6.30%) as of April 16, 2019.

4. The Company has set up Audit Committee, theeetbie minimum numbers of
shares required to be held by the entire bodissipérvisors is not applicable.
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