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INNOLUX CORPORATION

Procedures of 2019 Annual General Shareholders M eeting

Report of Number of Shares Represented by Attendees
Call the Meeting to Order

Chairperson Remarks

Reporting Items

Adopting Items

Discussion and Election Items

Extemporary Motions

© N O Ok wdhRE

Adjournment
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5.
6.

INNOLUX CORPORATION
Agenda of 2019 Annual General Shareholders M eeting

Time & Date: 9:00 a.m. on June 20 2019
Location: 3F, N0.36 Ke Yan Rd., Zhunan Township, Miaoli Cgunt
The assembly hall of the Administrative Service €enf Zhunan Park,
Hsinchu Science Park

Chairperson Remarks

Reporting Items:

(1)Operating report of the year of 2018.

(2)Audit Committee’s Review Report.

(3)To report in relation to the compensation distrolto the employees and directors
of year 2018.

(4)To report the issuance of securities in privateghaent.

Adopting Items

(1)Adoption of the Operating Report and Financial Stants for the year of 2018.

(2)Adoption of the Proposal for Distribution of 2018fs.

Discussion and Election Items

(1)Amendment to the Articles of Incorporations of empany.

(2)Amendment to the Operating Procedure GoverningAttpuisition and Disposal of
Assets of the Company.

(3)Amendment to the Operating Procedure Governing ingarof Funds of the
Company.

(4)Amendment to the Operating Procedure Governing &Setoent and Guarantee of
the Company.

(5)Proposal to process domestic capital increase bly ttasissue common shares, to
iIssue new shares as a result of cash capital sefeasponsoring issuance of GDR.

(6)Election of all the directors of the Company.

(7)Dismissal of the prohibition of non-competition igaition of the new directors and
its representatives.

Extemporary Motions

Adjournment



Reporting Items

Operating Report of the year of 2018. Review ipeetfully requested.
Explanation: 2018 Operating Report is attache@dtbeas Attachment 1(page 15~16)

Audit Committee’s Review Report. Review is respabifrequested.
Explanation: Audit Committee’s Review Report iaahed hereto as Attachment 2
(page 17)

Report in relation to the compensation distributethe employees and directors of
year 2018.

Explanation: The meeting of board of directorshif Company dated February 14,
2019 has resolved to distribute compensation aatieunt of NTD 294,289,205 to

employees and NTD 4,527,526 to directors in cash.

Report the issuance of securities in private plaggm

Explanation:

(1) It has been approved by the Annual Generaleblndalers’ Meeting held on 20
June, 2018 to authorize the Board of Directorshiwvithe limit of 950,000,000
common shares, depending on the market conditioth$hee Company’s capital
needs, to choose appropriate timing and one or faackraising instruments to
process capital increase in cash to conduct prpplatement of ordinary
shares/preferred shares or private placement eigioror domestic convertible
corporate bonds in accordance with the applicabies land regulations.

(2) For private placements of securities conduptaduant to Securities and
Exchange Act, the private placement may be caoigdy installments within
one year of the date of the resolution of the di@ders meeting.

(3) In consideration of the capital market situatithe Company will not continue
with the above private placement.



Adopting Items

(Proposed by the Board of Directors)
Proposal 1  : 2018 Operating Report and the Financial StatemiethtecCompany. Adoption is
respectfully requested.
Explanation : 1. 2018 financial statements of the Company had begnadidited by CPA Wu, Han
Chi and CPA Liang Hua-Ling of Pricewaterhousecosper
2. The Operating report and finance statements aaelat hereto as Attachment
1&3 (page 15~16 and 18~40).

Resolution



(Proposed by the Board of Directors)
Proposal 2  : Distribution of 2018 Profits. Adoption is respediyurequested.
Explanation : 1. The profit distribution table of 2018 is attachesidto as Attachment 4 (page 41).

2. Proposed cash dividend distributed to shareholde¥3'$ 597,124,319 (NT$0.06
per share). In the event that, before the distiwnutecord date, the cash dividend
shall be calculated according to the distributiompertion under NT$ 1, for
amount less than NT$ 1 shall be truncated. Fotdtad add-up amount of
distributed amount for less than NT$ 1, it is pregthat the Chairman be
authorized to conduct adjustment.

3. The proposed dividend distribution ratio is affecéand is required to be adjusted
due to capital variations affecting the number wistanding shares, it is proposed
that the Chairman be fully authorized to handlehsdistribution.

4. Upon the approval of the shareholders’ meetinig, iroposed that the Chairman
be authorized to resolve the distribution recor @md other relevant matters.

Resolution



Discussion and Election Items

(Proposed by the Board of Directors)

Proposal1 : Amendment to the Articles of Incorporations of @empany. Review and

discussion is respectfully requested.

Explanation : 1. In conformity with the amendments of laws & regidat In order to
accompany in reference to the operation plan oCibmpany, it is
proposed to amend part of the clauses of Artictdeamrporations of the
Company.

2. The revised comparative table are attached hessddtachment 5 Page
42-43) .
Resolution



(Proposed by the Board of Directors)

Proposal 2 : Amendments to “Operating Procedure Governing thgudsition and Disposal of
Assets” of the Company. Approval is respectfullguested.
Explanation : 1. In conformity with the amendments of laws & regidas , it is proposed to amend
“Operating Procedure Governing the Acquisition &isposal of Assets” of the
Company.
2. The comparative table of the amended provisioastéhed hereto as Attachment 6
(page 44~70).
Resolution



(Proposed by the Board of Directors)

Proposal 3 : Amendments to “Operating Procedure Governing LaaninFunds” of the

Company. Approval is respectfully requested.
1. In conformity with the amendments of laws & regidas , it is proposed to amend
“Operating Procedure Governing Loaning of Fundsthaf Company.

2. The comparative table of the amended provisioasté&hed hereto as Attachment 7
(page 71~73).

Explanation :

Resolution



(Proposed by the Board of Directors)

Proposal 4 : Amendments to “Operating Procedure Governing Ereoent and Guarantee” of
the Company. Approval is respectfully requested.
Explanation : 1. In conformity with the amendments of laws & regidas , it is proposed to amend
“Operating Procedure Governing Endorsement anddbite” of the Company.
2. The comparative table of the amended provisioasté&hed hereto as Attachment 8
(page 74~76).
Resolution



(Proposed by the Board of Directors)

Proposal 5 : Proposal to process domestic capital increase $ly traissue common shares, to
issue new shares as a result of cash capital sefeasponsoring issuance of GDR.
Approval is respectfully requested.

Explanation : To respond to the change of whole operation enwent in the future, to enrich worki
capital, to repay bank loans, to intensify the Canys financial structure, to purchase
material overseas, and to satisfy the Company’galapquirements for the long-term
development, the Company proposes to conduct tigerising proposal within the lin
of 0.95 billion (950,000,000) new shares throughedstic capital increase by cash,
offering of new shares by way of capital increage#sh for sponsoring issuance of
GDR. It is proposed that the board of directorabihorized by the shareholders’ mee
to conduct the forgoing fundraising at suitableetiby selection of one or collocation of
two projects, and in one or in several installmemsording to market situations and
capital requirement status of the Company, and¢aom@ance with Articles of
Incorporation, the related laws & regulations amel handling principles set forth as
below. The main contents are described as follows:

1. The offering price: The offering price of domestapital increase by cash through
public fund raising will be decided according te tthutonomy Rules Governing
Underwriter Members for Guidance of Offering anslisnce of Securities by Issu
Company” of Taiwan Securities Association, and Istuathorize the Chairman to
decide with the underwriter together accordingmarket condition at the time of
iIssuance. The offering price shall be submittethéauthority for records before
issuance. The offering price shall be set by ng fkan the closing price of the
Company’s ordinary shares on Taiwan Stock Exch&wageoration on price
determination date, 90% of the simple average mfpprice of the ordinary shares
the Company for either the one, three, or five hess days before price
determination date, after adjustment for any distion of stock dividends and cash
dividends. However, due to stock price fluctuat@mm security market change
causing the actual price of each share lower tharfiace value, in order to raise fu
smoothly and to improve long-term steady growtlthef Company, it is necessary to
decide such price. If the price of each sharevgidhan the face value, it is
anticipated to cause the reduction of the capéseénve of the book or retain earning
of the Company and will be made up according taaaiperation situation in the
future Also, the offering price will be set accordingthe rules of the authority, afi
the effect of capital increase appears, the fir@mstructure of the Company will be
improved effectively and will benefit the Companigag-term development, and
there shall be no unfavorable impact to the shddehs interest.

2. Subscription ratio of employees and original shaldérs: Except for 10% ~ 15% of
new shares issued after capital increase reseovesilbscription by employees of
Company based dhe offering price in accordance with Article 2@i& tof Compan
Act, it is proposed that the shareholders’ meetinggree that the original
shareholders will forfeit their right to subscriatito the remaining new shares in
accordance with Article 28-1 of Securities and Eatde Act, and all of the
remaining new shares will be made public offeridgniestic capital increase by
cash) or/and to be offered to the public as thgimai securities for sponsoring
issuance of GDR. The portion which employees haeited their rights to
subscription or the portion left unsubscribed gmsed to authorize the Chairper
to negotiate with specific person(s) to subscribbdoe included in the original
securities for sponsoring issuance of GDR baseaanket requirements.

3. The sales method of the public offering of domesdipital increase by cash: it is
proposed to authorize the board of directors tectddy either method of book-
building or public subscription.

4. Impact to the interest of the original shareholdirselation to this domestic capital
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Resolution

increase by cash and issuance of new shares bysro€aapital increase by cash for
sponsoring issuance of GDR, the price determinatiethod shall be conducted
according to the relevant lawsdaregulations within the country and issuance @&
practice, therefore, the price determination metlall be deemed reasonable and
will not cause major impact to the interest of ¢giginal shareholders. For common
shares to be issued, if calculated under the bifit 95 billion shares, it is estimated
that the new shares will be 9.55% of the commomeshalready issued by the
Company and will not cause major dilution to thigioal shareholders’ interest.

. The reason and reasonability of issuing the sloaver than par value due to the

change of market rather than adopting other mettmdsse the funds: In
consideration of the steady operation and thesafdhe financial structure of the
Company, it is more appropriate to use the fundrgigehicle in relation to share
rather than pure debt. By raising fund through dstloecapital increase by cash,
offering of new shares by way of capital increagedsh for sponsoring issuance of
GDR, not only there will be no expense on intergéstiso may reduce the financial
risk, improve the financial structure, increaseftaeibility of the Company’s
financial deploy, and benefits the loterm development of the Company. Also, t
should be no adverse effect to the interest oshi@@eholders. Therefore, such
fundraising vehicle in relation to shares shouldehiss reasonability.

. The funds raised from capital increase by cashapgsed to be used enrich work

capital, to repay bank loans, to intensify the Canys financial structure, to
purchase material overseas, and to satisfy the @oy'gcapital requirements for 1
long-term development, in one or several purposeseplenishing the operational
funds and repayment of bank loans, and it is exttt be performed completely
within three years after the accomplishment offtimel-raising, the implementation
of this plan can intensify the competitivenesshaf Company, promote the operat
efficiency, and then will have positive supporstaareholders’ equity.

. Itis proposed that shareholders’ meeting to autbdhe board of directors to adjL

make and deal with the major contents of planglation to the capital increase by
cash, including actual number of issued sharesahstibscription proportion
reserved for the employees, actual offering prieeprd date, offering conditions,
plan items, amount of fund-raising, fund usage stiteduled progress, the
anticipated and possible efficiency accrued andratiatters related to offering
procedures. In future if it is necessary to makenge due to change of laws and
regulations, requirement to revision from the cotaptauthority, operation
assessment or objective environment, the chairperdbbe granted the full
authorization to dispose of such matters.

. Other than the above scope of authorization,ptaposed that the shareholders’

meeting authorize the Chairperson or his designagesbn to approve and represent
the Company to execute, negotiate, and changerahglbrelated matters melation
to the issuance of securities.
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(Proposed by the Board of Directors)
Proposal 6 : Proposal to overall re-election of directors. Apgias respectfully requested.
Explanation: 1. The term of office of the 7th directors of the Canp will expire on June 30, 2019.

2. Seven directors (including three independent darsgtand three supervisors shall be
elected this time, the term of office from July2D19 to June 30, 2022 for a term of
three years.

3. The number of nominated directors (including threependent directors) is
prescribed under the Articles of Incorporation; thedidate nomination system is
adopted in accordance with Articles of IncorponatiShareholders shall elect the
directors and supervisors from the list of the cdaes. For the educational
background, experience, and other related infoonaif the candidates, please refer
to Attachment 9 (page 77-78)

4. ltis proposed to submit for election.

Election Results:

-12 -



(Proposed by the Board of Directors)

Proposal 7 : Itis proposed to dismiss the non-competition dilmn of the newly elected directors

and its representatives. Approval is respectfidiyuested.

Explanation: 1. According to Article 209 of the Company Act, a di@ who does anything for
himself or on behalf of another person that is inithe scope of the company's
business, shall explain to the meeting of shareslthe essential contents of suc
act and secure its approval.

2. The director candidates of this Company may hawepsdition situation, under the
condition that such competition will not damageite Company, it is proposed to
dismiss the limitation on the non-competition ohtign of the directors, for the
dismissed items please refer to Attachment 10 (Fage

Resolution:
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Extemporary Motion
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Attachment 1

INNOLUX CORPORATION
2018 Operating Report
1. 2018 Operating Report
2018 has been a choppy year for the panel indulstrthe first half of the year, the market

suffered from the excessive supply of brands indkeond half of 2017. The abundance of supply
suppressed price increases. The third quarterlhaysbeen the peak season for panel sales. With th
shortage of panel components and the high dematin iand market, the downstream brands actively
purchased panels, resulting in a reverse trendlessn the third quarter. In the fourth quartere do

the adjustment of inventories, panel prices toskght downturn.

The company's operating results in 2018 remainefitable. The consolidated revenue for this
year was NT$279.4 billion, and the net profit ater was NT$2.2 billion. It has been profitable 6or
consecutive years with an EPS of NT$0.22.

Facing the continuous opening of capacity in nenepéactories in mainland China, the market
is expecting a long-term oversupply and a chaatitook. Encountering the inevitable impact on the
panel industry, the company actively adjusts itsifess strategies, advances its technologies and
develops new application fields with a view to emg high-end product markets and developing
emerging markets. With the improvement in technigadlity, the Company will find its new blue-sea,
and maximize profits for the company and sharehslde

Looking forward to the future, the management teaah all the employees are dedicated to and
spare no efforts to bring greater benefit to thersholders.

2. Results of operation scheme
In 2018 our consolidated revenue was NT$ 279,385, tbusands, which decreased NT$
49,798,286 thousands or 15% by compared with thE7 2@early revenue of NT$ 329,174,401
thousands. In 2018 our annual profit after tax Whielonged to parent company was NT$ 2,222,762
thousands, and the annual earnings per share i8.00°%

3. Budget Performance
Since we did not disclosure the financial foreaas2018, we don’'t have to disclose our budget
performances.
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4. Analysis of financial operation and profitahjlit

Item 2017 2018
Finacial Debt ratio (%) 36.2¢ 38.10
tructur

anﬁlgise(%) Igl(r)]gge;eurir;rﬁér:g;s E;);eal estates, factorjes 128 1 14115

_ Current ratio (%) 120.1¢ 141.12

g;ﬁtt;/pay'”g Quick ratio (%) 96.1; 113.81

Interest guarantee (times) 53.1¢ 12.59

Return on total assets (%) 9.57 0.64

Return on total shareholders’ equity (%) 15.1( 0.86

o Operating income to capital (%) 47.2" 4.86
Profitability - -

Pre-tax income to capital (%) 49.1¢ 6.60

Net income to sales (¢ 11.2° 0.80

Earnings per share (NT$) 3.7 0.22

5. Research development situation
The company's display technology development caesrto focus on developing customers' ideal
product specifications, expanding the market, iasireg the company's competitiveness and building a
friendly environment. The product development otiyes include environmentally friendly materials,
power-saving, high resolution, high saturationnthnd light models, narrow frame, high dynamics,
touch, wide viewing angle, and comprehensive serggstem integration, to achieve remarkable
performance.

In order to strengthen the company's competéoantages and long-term prospects, we are
actively investing in new technologies and R&D efwnproducts, such as flexible displays, 1GZO,
AMOLED (active-matrix organic light-emitting diodéAM Mini LED, MicroLED (micro-light
emitting diode), touch integration technology, witdor gamut displays, and medium-large size touch
panels, and have achieved considerable resultshvitaive helped the company to stand out from the
fiercely competitive industrial environment and &efe good results.

For large-size TFT-LCD products, besides contirsudevelopment towards larger size, energy
saving, high image quality (4K and 8K) and narroanfes, the company’s development of LCD TVs
also emphasizes enhancing competitiveness of whatdine manufacturing. The company’s
development of LCD screens addresses e-sportsaarmnborders, and the future development of
notebook computers emphasizes on low power consomp&ZO, narrow frames and thin and
lightweight models. In addition, the company isoadieveloping for new applications of panels,
proactively expanding the scope of public displagsnmercial displays and special applications. We
hope to provide consumers with more diverse pradiactipgrade existing product lines.

For the medium-small sized panels, due to therhog development of the automotive
market, smartphones and watch applications, andniaerity of touch technology, more and more
manufacturers are investing in the next generatibmechnologies such as AMOLED or flexible
panels, becoming the fastest growing and most skveroduct category. Looking forward to 2019,
new technologies including flexible, free shapeefasutting, fingerprint on display and Sound on
Panel will be the trend for medium-small sized pene

President: Manager Chief Accountant
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Attachment 2

Audit Committee Review Report

The Board of Directors has duly submitted the 20A4&rating report, financial statements, and tabjeafit
distribution. The financial statements has beey dediewed and approved by CPAs of PwC Taiwan with
the issuance of Auditor’s Report.

The Audit Committee of the Company, have complétedaudit and review, and had found nothing
inconsistent with any of the above operating redorancial statements, and table of profit disitibn.
Therefore, | issue this audit report for acknowlaeégt in accordance with the Securities and Exchange
Act and the Company Act.

To
General Shareholders Meeting of the Company in 2019
Chairmafrthe Audit Committee

Chi-Cltigieh
Date: M&y2019
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REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of laxn@orporation and subsidiaries

Opinion

We have audited the accompanying consolidated balasheets of Innolux Corporation (the
“Company”) and its subsidiaries as at December281,8 and 2017, and the related consolidated
statements of comprehensive income, of changeguityeand of cash flows for the years then ended,
and notes to the financial statements, includisgramary of significant accounting policies.

In our opinion, the accompanying consolidated faiainstatements present fairly, in all material
respects, the consolidated financial position ef @ompany and its subsidiaries as at December 31,
2018 and 2017, and its consolidated financial perémce and its consolidated cash flows for the
years then ended in accordance with the “Regulati@overning the Preparation of Financial Reports
by Securities Issuers” and International Finandtaporting Standards, International Accounting
Standards, IFRIC Interpretations, and SIC Integti@ts as endorsed by the Financial Supervisory
Commission.

Basis for opinion

We conducted our audits in accordance with the URegpns Governing Auditing and Attestation of
Financial Statements by Certified Public Accourdaand generally accepted auditing standards in the
Republic of China (ROC GAAS). Our responsibilitiesder those standards are further described in
the Auditor’s Responsibilities for the Audit of Rincial Statements section of our report. We are
independent of the Company and its subsidiariescaordance with the Code of Professional Ethics
for Certified Public Accountants in the RepublicGtiina (the “Code”), and we have fulfilled our athe
ethical responsibilities in accordance with the €oWe believe that the audit evidence we have
obtained is sufficient and appropriate to provideaais for our opinion.

Key audit matters

Key audit matters are those matters that, in oofegsional judgment, were of most significanceun o
audit of the financial statements of the currenique These matters were addressed in the context o
our audit of the financial statements as a whobk anforming our opinion thereon, we do not pravid
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a separate opinion on these matters.
The key audit matters in relation to the finansi@tements for the year ended December 31, 2018 are
outlined as follows:

Inventory valuation

Description
The industry is characterised in its significanicfuations closely in connection with the economic

environment. As the technology evolves rapidly, 8eup’s existing products may become obsolete
when the customers demand for new products or tioeisfails to compete with the evolutionary
production approach. The abovementioned factors #ffect the sales amount ultimately. The Group
has evaluated the inventory by taking into accairdllowance, obsoleteness or trivial sales amount
and the cost has been written down to the netzadalk value. For details of inventory, please réfer
Note 6(6). As the amounts of inventories are malettie types of inventories vary, and the estiomati

of net realizable value for individually obsoletedamaged inventories is dependent upon significant
management judgement, we consider inventory vanatikey audit matter.

How our audit addressed the matter
We assessed whether the accounting policies omrinasion for the loss on decline in value and

obsoleteness of inventory are reasonable and wr@dacce with the accounting principles, as well as
whether they are applied consistently. We examimagntory aging report and assessed the
reasonableness of provision for the loss on slowing inventory. We also assessed the
reasonableness of net realizable value and th@ppateness of valuation basis.

Valuation and impair ment of goodwill and property, plant and equipment
Description

For details of the impairment valuation of goodvaifid property, plant and equipment, please refer to
Notes 6(8) and 6(10).

Innolux Corporation estimates future cash flowseblasn appropriate discount rates. In determining
whether goodwill and property, plant and equipmealy be impaired, the recoverable amount of the
cash generating unit is measured based on howsaasetutilized, duration years of assets and
projected income and expenses in the future. Thien@® involves several assumptions such as
determination of discount rates, expected growtie @nd future financial projections. As these
estimates are dependent upon significant managenuelgement, we consider management’s
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assessment of impairment of goodwill and prop@ignt and equipment a key audit matter.

How our audit addressed the matter

We assessed the key assumptions used by managemestimating expected future cash flows,
including the reasonableness of expected operegvenue, gross profit, changes in expenses, and the
basic assumptions applied in expected future dasfsf We also examined the parameters of discount
rates, including the risk-free rate of return omiggcapital, the risk factor of the industry aru trate

of return on similar investments in the market.

Other matter — Parent company only financial repert

We have audited and expressed an unqualified opioio the parent company only financial
statements of Innolux Co., Ltd. as at and for tbary ended December 31, 2018 and 2017.

Responsibilities of management and those chargeth\governance for the
consolidated financial statements

Management is responsible for the preparation andpresentation of the consolidated financial

statements in accordance with the “Regulations @Guwg the Preparation of Financial Reports by

Securities Issuers” and International Financial depg Standards, International Accounting

Standards, IFRIC Interpretations, and SIC Integti@ts as endorsed by the Financial Supervisory
Commission, and for such internal control as mamege determines is necessary to enable the
preparation of consolidated financial statemenas #ine free from material misstatement, whether due
to fraud or error.

In preparing the consolidated financial statementanagement is responsible for assessing the
Group’s ability to continue as a going concerncldising, as applicable, matters related to going

concern and using the going concern basis of aticmuanless management either intends to liquidate
the Group or to cease operations, or has no rieaisérnative but to do so.

Those charged with governance, including audit cdtem are responsible for overseeing the Group’s

financial reporting process.

Auditor’s responsibilities for the audit of the c@olidated financial statements

Our objectives are to obtain reasonable assurdmmgt avhether the consolidated financial statements
as a whole are free from material misstatementthenelue to fraud or error, and to issue an auditor
report that includes our opinion. Reasonable asseras a high level of assurance, but is not a
guarantee that an audit conducted in accordande R@C GAAS will always detect a material
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misstatement when it exists. Misstatements cae &asn fraud or error and are considered matefial i
individually or in the aggregate, they could readuy be expected to influence the economic
decisions of users taken on the basis of theseotidated financial statements.

As part of an audit in accordance with ROC GAAS, axercise professional judgment and maintain
professional skepticism throughout the audit. Vée:al

A.

Identify and assess the risks of material misstatenof the consolidated financial statements,
whether due to fraud or error, design and perfoadiitgprocedures responsive to those risks, and
obtain audit evidence that is sufficient and appete to provide a basis for our opinion. The risk
of not detecting a material misstatement resultiogh fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery,eintional omissions, misrepresentations, or the
override of internal control.

Obtain an understanding of internal control relévarthe audit in order to design audit procedures
that are appropriate in the circumstances, buforothe purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

Evaluate the appropriateness of accounting poliogsd and the reasonableness of accounting
estimates and related disclosures made by managemen

Conclude on the appropriateness of management'®fudee going concern basis of accounting
and, based on the audit evidence obtained, whatheterial uncertainty exists related to events or
conditions that may cast significant doubt on thheup’s ability to continue as a going concern. If
we conclude that a material uncertainty exists,anerequired to draw attention in our auditor’s
report to the related disclosures in the consaididinancial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusians based on the audit evidence obtained up to
the date of our auditor’s report. However, futuvergs or conditions may cause the Group to cease
to continue as a going concern.

Evaluate the overall presentation, structure antera of the consolidated financial statements,
including the disclosures, and whether the conatdd financial statements represent the
underlying transactions and events in a manneraitiaeves fair presentation.

. Obtain sufficient appropriate audit evidence regeydhe financial information of the entities or

business activities within the Group to expresginion on the consolidated financial statements.
We are responsible for the direction, supervisiod performance of the group audit. We remain
solely responsible for our audit opinion.

We communicate with those charged with governaegarding, among other matters, the planned
scope and timing of the audit and significant adididings, including any significant deficiencigs i
internal control that we identify during our audit.

We also provide those charged with governance avgbatement that we have complied with relevant
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ethical requirements regarding independence, ancbtomunicate with them all relationships and
other matters that may reasonably be thought to beaour independence, and where applicable,
related safeguards.

From the matters communicated with those chargéd gavernance, we determine those matters that
were of most significance in the audit of the cdiased financial statements of the current peeaad

are therefore the key audit matters. We describsettmatters in our auditor’s report unless law or
regulation precludes public disclosure about th&ten@r when, in extremely rare circumstances, we
determine that a matter should not be communidatedr report because the adverse consequences of
doing so would reasonably be expected to outweigh public interest benefits of such
communication.

PricewaterhouseCoopers, Taiwan
February 14, 2019

The accompanying consolidatédancial statements are not intended to presemtfithancial position and results
operations and cash flows in accordance with adaoyiprinciples generajlaccepted in countries and jurisdictions o
than the Republic of China. The standards, pro@=dand practices in the Republic of Chgmverning the audit of su
financial statements may differ from those gengralicepted in countries and jurisiims other than the Republic
China. Accordingly, the accompanying consolidati@é@ncial statements and report of independent ttemts are ne
intended for use by those who are not informed almiaccounting principles or auditing standarelseglly accepted i
the Republic of China, and their applications iagtice

-22 -



Asset:

INNOLUX CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Notes

December 31, 20:

December 31, 20:

1100
1110

1136

1170
1180

1200
130X
1410
1479
11XX

1510

1517

1523

1550

1600
1760
1780
1840
1990
15XX
IXXX

Current Assets

Cash and cash equivalents 6(1)
Financial assets at fair value  6(2)
through profit or loss - current
Financial assets at amortized co$(4)
current

Accounts receivable, net 6(5)

Accounts receivable, net - related

parties

Other receivables 7
Inventory 6(6)
Prepayments

Other current assets 8

Total current assets

Non-current assets

Financial assets at fair value  6(2)
through profit or loss - non-current
Financial assets at fair value  6(3)
through other comprehensive
income - non-current
Available-forsale financial asse 12(4)
- non-current

Investments accounted for unde6(7)

equity method

Property, plant and equipment 6(8), 7 and 8

Investment property, net 6(9)
Intangible assets 6(10) and 8
Deferred income tax assets 6(25)
Other non-current assets 6(8) and 8

Total non-current assets

Total assets

$ 33,847,328 § 65,988,955

398,913 405,060

51,426,053 -

45,064,157 41,322,705

4,449,977 17,727,082

1,489,260 1,212,164

30,856,552 30,259,021

1,993,152 1,487,832

208,724 127,136

169,734,116 158,529,955

1,599,869 257,676

3,834,376 -

- 6,555,189

1,802,921 1,491,139

206,617,960 220,864,627

551,970 562,697

17,681,485 17,910,908

7,223,864 6,348,761

2,873,043 2,337,806

242,185,488 256,328,803

$ 411,919,604 $ 414,858,758
(Continued)
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INNOLUX CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Liabilities and Equit Notes December 31, 20: December 31, 20:

Current Liabilities

2120 Financial liabilities at fair value 6(2)
through profit or loss - current $ 23,719 $ 52,500
2170 Accounts payable 52,350,845 50,876,500
2180 Accounts payable - related parti@&s 2,652,127 2,565,010
2200 Other payables 6(11) and 7 32,581,609 58,897,804
2230 Current income tax liabilities  6(25) 5,593,063 1,891,188
2250 Provisions - current 6(14) and 9 6,782,914 5,460,862
2320 Long-term liabilities, current 6(12)
portion 16,194,486 10,951,114

2399 Other current liabilities 4,095,853 1,199,194
21XX Total current liabilities 120,274,676 131,894,172

Non-current liabilities
2540 Long-term borrowings 6(12) 35,142,090 17,287,788
2570 Deferred income tax liabilities  6(25) 880,013 734,423
2600 Other non-current liabilities 6(13) 632,120 617,327
25XX Total non-current liabilities 36,654,223 18,639,538
2XXX Total liabilities 156,928,899 150,533,710

Equity attributable to owners of

the parent
3110 Sharecapital - common stock 6(15) 99,520,720 99,520,720
3200 Capital surplus 6(16) 99,648,115 99,646,919

Retained ear nings 6(17)
3310 Legal reserve 7,648,437 3,945,576
3320 Special reserve 1,090,721 3,418,804
3350 Unappropriated retained earnings 51,746,175 58,883,750
3400 Other equity interest 6(18) ( 4,663,463) ( 1,090,721)
3XXX Total equity 254,990,705 264,325,048
3X2X Total liabilities and equity $ 411,919,604 $ 414,858,758

The accompanying notes are an integral part oéthessolidated financial statements.
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INNOLUX CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(Expressed in thousands of New Taiwan dollars, gbdoe earnings per share amounts)

Iltems Notes 2018 2017
4000 Salesrevenue 6(19) and 7 $ 279,376,115  § 329,174,401
5000 Operating costs 6(6)23)and 7  ( 252,562,557) ( 260,435,724)
5900 Net operating margin 26,813,558 68,738,677
Operating expenses 6(24)
6100 Selling expenses ( 3,071,282) ( 1,942,594)
6200 General and administrative
expenses ( 6,771,502) ( 6,857,153)
6300 Research and development
expenses ( 12,135,478) ( 12,916,721)
6000 Total operating expenses ( 21,978,262) ( 21,716,468)
6900 Operating profit 4,835,296 47,022,209
Non-oper ating income and
expenses
7010 Other income 6(20) 3,025,467 2,528,814
7020 Other gains and losses 6(21) ( 1,168,235) ( 154,188)
7050 Finance costs 6(22) ( 566,967) ( 730,500)
7060 Share of profit/(loss) of 6(7)
associates and joint ventures
accounted for under equity
method 443,869 274,854
7000 Total non-oper ating income
and expenses 1,734,134 1,918,980
7900 Profit beforeincometax 6,569,430 48,941,189
7950 Income tax expense 6(25) ( 4,346,668) ( 11,912,580)
8200  Profit for theyear $ 2,222,762 37,028,609
(Continued)
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INNOLUX CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars, gbdoe earnings per share amounts)

Items Notes

201¢

8311

8316

8349

8310

8361

8362

8370

8399

8360

8300

8500

861(

871(

975(
985(

Other comprehensive (10ss)
income (net)
Components of other
comprehensive loss that will not
be reclassified to profit or loss
Remeasurement of defined  6(13)
benefit obligation
Unrealized gains (losses) on 6(18)
financial assets at fair value
through other comprehensive
income
Income tax related to 6(25)
components of other
comprehensive income that will
not be reclassified to profit or
loss
Components of other
comprehensivelossthat will
not bereclassified to profit or
loss
Components of other
comprehensive (loss) income that
will bereclassified to profit or loss
Financial statements translatio6(18)
differences of foreign operatic
Unrealized gain on valuation 06(18)
available-for-sale financial asse
Share of other comprehensive 6(18)
income (loss) of associates and
joint ventures accounted for
under equity methc
Income tax relating to the 6(25)
components of other
comprehensive loss that will be
reclassified to profit or lo:
Components of other
comprehensive (loss) income
that will be reclassified to
profit or loss
Other comprehensive (10ss)
incomefor the year, net of tax
Total comprehensive (l10ss)
incomefor the year
Profit (loss) attributableto:
Ownersof the parer
Other comprehensive (10ss)
income attributable to:
Owners of the pare

Earnings per share(in dollars)  6(26,
Basic earnings per share
Diluted earnings per share

The accompanying notes are an integral part oéthessolidated financial statements.

($ 29,878) ($ 49,571)
( 2,828,816) ;
5.976 8.427

( 2.852,718) ( 41,144)
( 828,563) ( 1,643,264)
- 4,322,008

84,637 ( 33,551)

- ( 317,110)

( 743,926) 2,328,083
($ 3,596.644) $ 2,286,939
($ 1,373,882) $ 39,315,548
$ 2,222,762 § 37,028,609
($ 1,373,882) $ 39,315,548
$ 0.2 $ 3.72
$ 0.2 $ 3.63
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2017
Balance at January 1
Profit for the year
Other comprehensive income for the year
Total comprehensive income
Appropriation of 2016 earnings:
Legal reserve
Special reserve
Cash dividends
Cancellation of restricted stock to employee

Recognition of change in equity of associatgsraportion to the Group's
ownership

Balance at December 31
2018
Balance at January 1
Effect of modified retrospective approach undeR$ 9
Balance at 1 January after adjustments
Profit for the year
Other comprehensive loss for the year
Total comprehensive loss
Appropriation of 2017 earnings:
Legal reserve
Special reserve
Cash dividends

Recognition of change in equity of associatgsraportion to the Group's
ownership

Balance at December 31

INNOLUX CORPORATION 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 the pai

Retained Earning Other Equity Intere
Total Unrealized
Financial gains (losses) from
statements financial assets
translation measured at fair  Unrealized gain
differences of value through othe (loss) on
Unappropriated foreign comprehensive  available-for-sale
Notes Common stock  Capital surplus  Legal reserve Special reserve earnings operations income financial assets Total
$ 99,521,488 $ 99,647,810 $ 3,758,507 $ - $ 26,497,362 ($4,040,408 ) § - $ 621,604 $ 226,000,363
- - - - 37,028,609 - - - 37,028,609
6(18) - - - - ( 41,144 ) ( 1,676,815) - 4,004,898 2,286,939
- - - - 36,987,465 (_1,676,815) - 4,004,898 39,315,548
6(17)
- - 187,069 - ( 187,069 ) - - - -
- - - 3,418,804 (3,418,804 ) - - - -
- - - - ( 995,204 ) - - - ( 995,204 )
( 768 ) 768 - - - - - - R
6(16)
- ( 1,659 ) - - - - - - ( 1,659 )
$ 99,520,720 $ 99,646,919 $ 3,945,576 $ 3,418,804 $ 58,883,750  ($5,717,223 ) § - $ 4,626,502 $ 264,325,048
$ 99,520,720 $ 99,646,919 $ 3,945,576 $ 3,418,804 $ 58,883,750  ($5,717,223 ) $ - $ 4,626,502 $ 264,325,048
6(18) - - - - - - 4,626,502 (4,626,502 ) -
99,520,720 99,646,919 3,945,576 3,418,804 58,883,750 (5,717,223 ) 4,626,502 - 264,325,048
- - - - 2,222,762 - - - 2,222,762
6(18) - - - - 23,902 ) (_ 743,926) (__ 2,828,816) - (3,596,644 )
- - - - 2,198,800  ( 743,926 ) ( 2,828,816 ) - ( 1,373,882 )
6(17)
- - 3,702,861 - (3,702,861 ) - - - -
- - - (2,328,083) 2,328,083 - - - -
- - - - (7,961,657 ) - - - ( 7,961,657 )
6(16)
- 1,196 - - - - - - 1,196
$ 99,520,720 $ 99,648,115 $ 7,648,437 $ 1,090,721 $ 51,746,175 ($6,461,149) § 1,797,686 $ - $ 254,990,705

The accompanying notes are an integral part obthessolidated financial statements.
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INNOLUX CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(Expressed in thousands of New Taiwan dollars)

Notes 201¢ 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax $ 6,569,430 $ 48,941,189
Adjustments
Adjustments to reconcile profit (loss)
Depreciation and amortization 6(23) 35,878,131 33,564,048
Net loss on financial assets or liabiliti¢ $adr
value through profit or loss 301,253 -
Expected credit loss 100,233 -
Share of loss of associates and joint vesture 6(7)
accounted for under equity method ( 443,869 ) ( 274,854 )
Gain from disposal of investments 6(21) ( 968 ) ( 2,483,645)
Loss on disposal of property, plant and 6(21)
equipment 267,509 597,261
Impairment loss 6(21) - 3,120,824
Interest expense 6(22) 566,967 730,500
Interest income 6(20) ( 991,116 ) ( 472,331 )
Dividend income 6(20) ( 236,574 ) ( 151,677)
Unrealized foreign exchange loss (gain) 149,778  ( 4,725)
Changes in operating assets and liabilities
Changes in operating assets
Financial assets /liabilities at fair value
through profit or loss - current ( 22,574 ) ( 1,486,042 )
Accounts receivable ( 1,514,778 ) 11,532,927
Accounts receivable - related parties 13,277,320  ( 6,127,723 )
Other receivables ( 214,028 ) 845,803
Inventories ( 597,531 ) ( 6,857,293 )
Prepayments ( 505,320 ) 64,541
Other current assets ( 55,873) 23,807
Changes in operating liabilities
Accounts payable 1,474,345  ( 998,805 )
Accounts payable - related parties 87,117  ( 2,555,225)
Other payables ( 1,755,666 ) 6,975,259
Provisions - current 1,322,052 1,695,628
Other current liabilities 370,916 ( 221,458)
Other non-current liabilities ( 78,805 ) 16,688
Cash inflow generated from operations 53,947,949 86,474,697
Cash paid for income tax ( 1,368,330 ) ( 3,832,038 )
Net cash flows from operating activities 52,579,619 82,642,659
(Continued)
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INNOLUX CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(Expressed in thousands of New Taiwan dollars)

Notes 201¢ 2017

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of financial assets or liabilitiesfair
value through profit or loss - non-current ($ 172,555) § -
Acquisition of investments in equity instruments
measured at fair value through other comprehel

income ( 1,568,983 ) -
Acquisition of financial assets at amortized cost ( 51,592,853 ) -
Acquisition of available-for-sale financial asset -« 122,755)
Proceeds from disposal of available-for-sale
financial assets - 2,907,052
Proceeds from capital reduction of available<ale
financial assets - 145,575
Increase in investment accounted for under equity
method ( 93,443 ) -
Proceeds from disposal of investment accounted fo
under equity method 28,928 -
Increase in other financial assets ( 376,107 ) ( 45,381 )
Acquisition of property, plant and equipment 6(27) ( 46,702,767 ) ( 25,016,706 )
Proceeds from disposal of property, plant and
equipment 32,249 263,357
Acquisition of intangible assets 6(10) ( 72,614 ) ( 327,760 )
Decrease (increase) in other non-current assets 6,777 ( 2,404 )
Interest received 928,781 448,903
Dividends received 545,771 418,010
Net cash flows used in investing actisti ( 99,036,816 ) ( 21,332,109)
CASH FLOWS FROM FINANCING ACTIVITIES
Decrease in short-term borrowings - | 11,579,025)
Increase in long-term borrowings 34,000,000 -
Payment of long-term borrowings ( 10,960,000 ) ( 16,440,000 )
Interest paid ( 472,841 ) ( 588,511)
Cash dividends paid 6(17) ( 7,961,657 ) ( 995,204 )
Net cash flows from (used in) financing
activities 14,605,502  ( 29,602,740 )
Effect of changes in foreign currency exchange ( 289,932 ) ( 1,103,694 )
Net (decrease) increase in cash and cash equivalent ( 32,141,627) 30,604,116
Cash and cash equivalents at beginning of year 65,988,955 35,384,839
Cash and cash equivalents at end of year $ 33,847,328 $ 65,988,955

The accompanying notes are an integral part okthessolidated financial statements.
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REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of lnn@orporation:

Opinion

We have audited the accompanying parent comparnylkaiince sheets of Innolux Corporation (the

“Company”) as at December 31, 2018 and 2017, aeddlated parent company only statements of
comprehensive income, of changes in equity ancash ¢lows for the years then ended, and notes to
the parent company only financial statements, ohiolgita summary of significant accounting policies.

In our opinion, the accompanying parent companyy dimancial statements present fairly, in all
material respects, the parent company only findpasition of the Company as at December 31, 2018
and 2017, and its parent company only financialgperance and its parent company only cash flows
for the years then ended in accordance with thgtiRgions Governing the Preparation of Financial
Reports by Securities Issuers”.

Basis for opinion

We conducted our audits in accordance with the tRegpns Governing Auditing and Attestation of
Financial Statements by Certified Public Accourdaand generally accepted auditing standards in the
Republic of China (ROC GAAS). Our responsibilitiesder those standards are further described in
the Auditor’'s Responsibilities for the Audit of Rat Company Only Financial Statements section of
our report. We are independent of the Company aoraance with the Code of Professional Ethics for
Certified Public Accountants in the Republic of Ghi(the “Code”), and we have fulfilled our other
ethical responsibilities in accordance with the €oWe believe that the audit evidence we have
obtained is sufficient and appropriate to provid®ais for our opinion.

Key audit matters

Key audit matters are those matters that, in oofegsional judgment, were of most significanceun o
audit of the parent company only financial statetmest the current period. These matters were
addressed in the context of our audit of the pactentipany only financial statements as a whole and,
in forming our opinion thereon, we do not providseparate opinion on these matters.
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The key audit matters in relation to the finansi@tements for the year ended December 31, 2018 are
outlined as follows:

Inventory valuation

Description
The industry is characterised in its significanicfuations closely in connection with the economic

environment. As the technology evolves rapidly, tbempany’s existing products may become
obsolete when the customers demand for new productee Company fails to compete with the
evolutionary production approach. The abovementidaetors thus affect the sales amount ultimately.
The Company has evaluated the inventory by takitm account of allowance, obsoleteness or trivial
sales amount and the cost has been written dowmetaet realizable value. For details of inventory,
please refer to Note 6(6). As the amounts of inmee$ are material, the types of inventories vang

the estimation of net realizable value for indivatly obsolete or damaged inventories is dependent
upon significant management judgement, we consmentory valuation a key audit matter.

How our audit addressed the matter
We assessed whether the accounting policies omrinasion for the loss on decline in value and

obsoleteness of inventory are reasonable and wr@dacce with the accounting principles, as well as
whether they are applied consistently. We examimagntory aging report and assessed the
reasonableness of provision for the loss on slowingp inventory. We also assessed the
reasonableness of net realizable value and th@ppateness of valuation basis.

Valuation and impair ment of goodwill and property, plant and equipment
Description

For details of the impairment valuation of goodvaifid property, plant and equipment, please refer to
Notes 6(8) and 6(10).

Innolux Corporation estimates future cash flowseblasn appropriate discount rates. In determining
whether goodwill and property, plant and equipmealy be impaired, the recoverable amount of the
cash generating unit is measured based on howsaasetutilised, duration years of assets and
projected income and expenses in the future. Thien@® involves several assumptions such as
determination of discount rates, expected growtie @nd future financial projections. As these
estimates are dependent upon significant managenuelgement, we consider management’s
assessment of impairment of goodwill and prop@ignt and equipment a key audit matter.

-31 -



How our audit addressed the matter

We assessed the key assumptions used by managemestimating expected future cash flows,
including the reasonableness of expected operagvenue, gross profit, changes in expenses, and the
basic assumptions applied in expected future daglsf We also examined the parameters of discount
rates, including the risk-free rate of return omiggcapital, the risk factor of the industry aru trate

of return on similar investments in the market.

Responsibilities of management and those chargethvgovernance for the parent
company only financial statements

Management is responsible for the preparation amnd presentation of the parent company only
financial statements in accordance with the “Reguia Governing the Preparation of Financial
Reports by Securities Issuers”, and for such iatecontrol as management determines is necessary to
enable the preparation of parent company only Grenstatements that are free from material
misstatement, whether due to fraud or error.

In preparing the parent company only financialetants, management is responsible for assessing
the Company’s ability to continue as a going congcelisclosing, as applicable, matters related to

going concern and using the going concern basacobdunting unless management either intends to
liquidate the Company or to cease operations, ®nbaealistic alternative but to do so.

Those charged with governance, including audit cdtes) are responsible for overseeing the
Company’s financial reporting process.

Auditor’'s responsibilities for the audit of the pant company only financial
statements

Our objectives are to obtain reasonable assurdnaet avhether the parent company only financial
statements as a whole are free from material niesatnt, whether due to fraud or error, and to issue
an auditor’s report that includes our opinion. Reable assurance is a high level of assurancesbut
not a guarantee that an audit conducted in accoedarth ROC GAAS will always detect a material
misstatement when it exists. Misstatements cae &asn fraud or error and are considered matefial i
individually or in the aggregate, they could readuy be expected to influence the economic
decisions of users taken on the basis of thesepeoenpany only financial statements.
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As part of an audit in accordance with ROC GAAS, exercise professional judgment and maintain
professional skepticism throughout the audit. Vée:al

A.

Identify and assess the risks of material misstatgnof the parent company only financial
statements, whether due to fraud or error, desighperform audit procedures responsive to those
risks, and obtain audit evidence that is sufficemd appropriate to provide a basis for our opinion
The risk of not detecting a material misstatemesuiting from fraud is higher than for one
resulting from error, as fraud may involve collusioforgery, intentional omissions,
misrepresentations, or the override of internakmn

Obtain an understanding of internal control releé\tarthe audit in order to design audit procedures
that are appropriate in the circumstances, bufarothe purpose of expressing an opinion on the
effectiveness of the Company’s internal control.

Evaluate the appropriateness of accounting poliose=d and the reasonableness of accounting
estimates and related disclosures made by managemen

Conclude on the appropriateness of management'®fudee going concern basis of accounting
and, based on the audit evidence obtained, whatheterial uncertainty exists related to events or
conditions that may cast significant doubt on tlen@any’s ability to continue as a going concern.
If we conclude that a material uncertainty exists,are required to draw attention in our auditor’s
report to the related disclosures in the parent paom only financial statements or, if such
disclosures are inadequate, to modify our opinidm. conclusions are based on the audit evidence
obtained up to the date of our auditor’s reportwieeer, future events or conditions may cause the
Company to cease to continue as a going concern.

Evaluate the overall presentation, structure andterd of the parent company only financial
statements, including the disclosures, and whdthemparent company only financial statements
represent the underlying transactions and everasmanner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regaydhe financial information of the entities or
business activities within the Company to express@nion on the parent company only financial
statements. We are responsible for the directioperwision and performance of the Company
audit. We remain solely responsible for our auginoon.

We communicate with those charged with governaegarding, among other matters, the planned
scope and timing of the audit and significant afididings, including any significant deficiencias i
internal control that we identify during our audit.
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We also provide those charged with governance avgbatement that we have complied with relevant
ethical requirements regarding independence, ancbtomunicate with them all relationships and
other matters that may reasonably be thought to beaour independence, and where applicable,
related safeguards.

From the matters communicated with those chargéd gavernance, we determine those matters that
were of most significance in the audit of the pa@mpany only financial statements of the current
period and are therefore the key audit mattersdég¢eribe these matters in our auditor’s reportasle
law or regulation precludes public disclosure abdlk matter or when, in extremely rare
circumstances, we determine that a matter shouldbeocommunicated in our report because the
adverse consequences of doing so would reasonablgxpected to outweigh the public interest
benefits of such communication.

PricewaterhouseCoopers, Taiwan
February 14, 2019

The accompanying parent company only financiakstaents ar@ot intended to present the financial position eegllts
of operations and cash flows in accordance witlbaeting principles generally accepted in countaes jurisdiction:
other than the Republic of China. The standards;qafures and practices in the Republic of Chyimerning the audit «
such financial statements mdiffer from those generally accepted in countried murisdictions other than the Republic
China. Accordingly, the accompanying parent compamly financial statements and repof independent accountants
not intended for use by those who are not inforataalut the accounting principles or auditing stadg@enerally accept
in the Republic of China, and their applicationpractice
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Asset:

INNOLUX CORPORATION

PARENT COMPANY ONLY BALANCE SHEETS

DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Notes

December 31, 20:

December 31, 20:

1100
1110

1136

1170
1180

1200
1210
130X
1410
1479
11XX

1510

1517

1523

1550

1600
1760
1780
1840
1990
15XX
IXXX

Current assets

Cash and cash equivalents 6(1)
Financial assets at fair value  6(2)
through profit or loss - current
Financial assets at amortized co$(4)
current

Accounts receivable, net 6(5)
Accounts receivable, net - related
parties

Other receivables

Other receivables - related partiés
Inventory 6(6)
Prepayments

Other current assets

Total current assets

Non-current assets

Financial assets at fair value  6(2)
through profit or loss - non-current
Financial assets at fair value  6(3)
through other comprehensive
income - non-current
Available-forsale financial asse 12(4)
- non-current

Investments accounted for unde6(7)

equity method

Property, plant and equipment 6(8), 7 and 8

Investment property, net

Intangible assets

Deferred income tax assets

Other non-current assets

Total non-current assets

Total assets

6(9)

6(10) and 8
6(25)

6(8) and 8

$ 23,269,922 § 53,532,826

160,172 106,634

49,779,150 -

39,176,537 39,078,322

8,447,974 9,483,133

595,079 636,591

393,518 28,791

26,805,645 25,381,254

706,270 1,050,467

2,426 887

149,336,693 129,298,905

1,198,417 -

1,111,388 -

- 1,308,207

83,002,481 81,614,542

176,216,141 191,778,224

551,970 562,697

17,599,664 17,681,078

7,166,754 6,227,042

2,074,099 1,460,605

288,920,914 300,632,395

$ 438,257,607 § 429,931,300
(Continued)
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INNOLUX CORPORATION

PARENT COMPANY ONLY BALANCE SHEETS

DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Liabilities and Equit Notes

December 31, 20:

December 31, 20:

2120

2170

2180

2200

2230

2250

2320

2399

21XX

2540

2570

2670

25XX

2XXX

3110

3200

3310

3320

3350

3400

3XXX

3X2X

Current liabilities
Financial liabilities at fair value 6(2)
through profit or loss - current
Accounts payable
Accounts payable - related parti@&s
Other payables 6(11) and 7
Current income tax liabilities  6(25)
Provisions - current 6(14) and 9
Long-term liabilities, current 6(12)
portion
Other current liabilities
Total current liabilities
Non-current liabilities
Long-term borrowings 6(12)
Deferred income tax liabilities  6(25)
Other non-current liabilities 6(13)
Total non-current liabilities
Total liabilities
Equity
Share capital - common stock 6(15)
Capital surplus 6(16)
Retained ear nings 6(17)
Legal reserve
Special reserve
Unappropriated retained earnings
Other equity interest 6(18)
Total equity

Total liabilities and equity

$ 19,899 § 52,500
26,777,128 29,023,773

62,465,508 44,859,800

28,693,227 55,797,132

2,634,659 -

6,782,914 5,460,862

16,194,486 10,951,114

3,183,671 955,648

146,751,492 147,100,829

35,142,090 17,287,788

880,013 734,423

493,307 483,212

36,515,410 18,505,423

183,266,902 165,606,252

99,520,720 99,520,720

99,648,115 99,646,919

7,648,437 3,945,576

1,090,721 3,418,804

51,746,175 58,883,750

( 4,663,463) ( 1,090,721)
254,990,705 264,325,048

$ 438,257,607 $ 429,931,300

The accompanying notes are an integral part oéthbasent company only financial statements.
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INNOLUX CORPORATION

PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INOME

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars, gxfoe earnings per share amounts)

Items Notes 2018 2017
4000 Sales revenue 6(19) and 7 $ 278,407,555 $ 323,687,952
5000 Operating costs 6(6)(23) and 7 ( 260,401,853) ( 2066,236,118)
5900 Net operating margin 18,005,702 57,451,834
Oper ating expenses 6(23) and 7
6100 Selling expenses ( 1,654,671) ( 980,494)
6200 General and administrative expenses ( 4,700,630) ( 3,635,529)
6300 Research and development expenses ( 11,294,086) ( 12,202,018)
6000 Total operating expenses ( 17,649,387) ( 16,818,041)
6900 Operating profit 356,315 40,633,793
Non-oper ating income and expenses
7010 Other income 6(20) 2,232,724 2,410,518
7020 Other gains and losses 6(21) ( 752,123) ( 1,236,027)
7050 Finance costs 6(22) ( 565,881) ( 730,497)
7070 Share of profit of subsidiaries, associates
and joint ventures accounted for under
equity method 2,957,675 3,997,806
7000 Total non-operating income and
expenses 3,872,395 4,441,800
7900 Profit before income tax 4,228,710 45,075,593
7950 Income tax expense 6(25) ( 2,005,948) ( 8,046,984)
8200 Profit for the year $ 2,222,762 § 37,028,609
Other comprehensive (loss) income (net)
Components of other comprehensive loss
that will not be reclassified to profit or loss
8311 Remeasurement of defined benefit 6(13)
obligations ($ 29,878) ($ 49,571)
8316 Unrealized losses on financial assets a 6(18)
value through other comprehensive
income ( 229,701) -
8330 Share of other comprehensive loss of 6(18)
subsidiaries, associates and joint ventures
accounted for under equity method ( 2,599,115) -
8349 Income tax related to components of of 6(25)
comprehensive income that will not be
reclassified to profit or loss 5,976 8,427
8310 Components of other comprehensive
loss that will not be reclassified to
profit or loss ( 2,852,718) ( 41,144)
Components of other comprehensive (loss)
income that will be reclassified to profit or
loss
8361 Financial statements translation 6(18)
differences of foreign operations ( 828,563) ( 1,643,264)
8362 Unrealized gain on valuation of 6(18)
available-for-sale financial assets - 2,855,347
8380 Share of other comprehensive income d#(18)
subsidiaries, associates and joint ventures
accounted for under equity method 84,637 1,433,110
8399 Income tax relating to the components @&(25)
other comprehensive loss that will be
reclassified - 317,110)
8360 Components of other comprehensive
(loss) income that will be reclassified
to profit or loss ( 743,926) 2,328,083
8300 Other comprehensive (loss) income for the
year, net of tax ($ 3,596,644) $ 2,286,939
8500 Total comprehensive (loss) income for the
year ($ 1,373,882) §$ 39,315,548
Earnings per share (in dollars) 6(26)
9750 Basic earnings per share $ 022 § 3.72
9850 Diluted ear nings per share $ 0.22 § 3.63

The accompanying notes are an integral part obtpasent company only financial statements.
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INNOLUX CORPORATION

PARENT COMPANY ONLY STATEMENTS OF CHANGES IN EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Retained Earnin(

OtherEquity Interes

Total Unrealized gains
(losses) from financial
Financial statements assets measured at fairUnrealized gain (loss)

Unappropriated  translation difference  value through other  on available-for-sale
Notes Common stock Capital surplus Legal reserve Special reserve  retained earnings of foreign operations comprehensive income  financial assets Total
2017
Balance at January $ 99,521,488 $ 99,647,810 $ 3,758,507 $ - $ 26,497,362 ($ 4,040,408 ) - 621,604 226,006,363
Profit for the yee - - - - 37,028,609 - - - 37,028,609
Other comprehensive income for they  6(18] - - - - ( 41,144 ) ( 1,676,815 ) - 4,004,898 2,286,939
Total comprehensive incor - - - - 36,987,465 ( 1,676,815 ) - 4,004,898 39,315,548
Appropriation of 2016 earning 6(17,
Legal reserv - - 187,069 - ( 187,069 ) - - - -
Special resen - - - 3,418,804 ( 3,418,804 ) - - - -
Cash dividenc - - - - ( 995,204 ) - - - 995,204 )
Cancellation of restricted stock to employ 768 ) 768 - - - - - - -
Recognition of change in equity of associ6(16,
in proportion to the Company's ownership - ( 1,659 ) - - - - - - 1,659 )
Balance at December $ 99,520,720 $ 99,646,919 $ 3,945,576 $§ 3,418,804 $§ 58,883,750 ($ 5,717,223 ) - 4,626,502 264,325,048
201¢
Balance at January $ 99,520,720 $ 99,646,919 $ 3,945,576 $ 3,418,804 $ 58,883,750 (% 5,717,223 ) - 4,626,502 264,325,048
Effect of modified retrospective approa 6(18;
under IFRS 9 - - - - - - 4,026,502 4,626,502 ) -
Balance at January 1 after adjustm 99,520,720 99,646,919 3,945,576 3,418,804 58,883,750 ( 5,717,223 ) 4,626,502 - 264,325,048
Prcfit for the yea - - - - 2,222,762 - - - 2,222,762
Other comprehensive loss for the y 6(18 - - - - ( 23,902 ) ( 743,926 ) 2,828,816 ) - 3,596,644 )
Total comprehensive incor - - - - 2,198,860 ( 743,926 ) 2,828,816 ) - 1,373,882 )
Appropriation of 2017 earning 6(17,
Legal reserv - - 3,702,861 - ( 3,702,861 ) - - - -
Special resen - - - (2,328,083 ) 2,328,083 - - - -
Cash dividenc - - - - ( 7,961,657 ) - - - 7,961,657 )
Recognition of change in equity of associ6(16,
in proportion to the Company's ownership - 1,196 - - - - - - 1,196
Balance at December $ 99,520,720 $ 99,648,115 $ 7,648,437 $ 1,090,721 $ 51,746,175 ($ 6,461,149 ) 1,797,686 - 254,990,705

The accompanying notes are an integral part okthbasent company only financial statements.
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INNOLUX CORPORATION
PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(Expressed in thousands of New Taiwan dollars)

-39 -

Notes 201¢ 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax $ 4,228,710 $ 45,075,593
Adjustments
Adjustments to reconcile profit (loss)
Depreciation and amortization 6(23) 31,969,539 29,669,396
Net loss on financial assets or liabiliti¢ $adr
value through profit or loss 109,790 -
Expected credit loss 100,000 -
Share of profit of subsidiaries and assosiate
accounted for under equity method 2,957,675 ) ( 3,997,806 )
Loss on disposal of investments 6(21) 10,533 -
Loss on disposal of property, plant and 6(21)
equipment 18,641 32,859
Impairment loss 6(21) - 3,049,547
Interest income 6(20) 775,096 ) ( 301,764 )
Dividend income 6(20) 5,838 ) ( 22,678 )
Interest expense 6(22) 565,881 730,497
Unrealized foreign exchange loss (gain) 149,778 ( 4,725 )
Changes in operating assets and liabilities
Changes in operating assets
Financial assets /liabilities at fair value
through profit or loss - current 86,139 ) ( 724,808 )
Accounts receivable 2,128,692 11,615,189
Accounts receivable - related parties 1,038,736 715,881
Other receivables 124,760 554,181
Inventories 1,424,391 ) ( 6,483,338 )
Prepayments 344,197  ( 171,957 )
Other current assets 1,539) 34,910
Changes in operating liabilities
Accounts payable 2,246,645 ) ( 226,252 )
Accounts payable - related parties 17,605,708  ( 5,460,614 )
Other payables 1,751,921) 6,665,654
Provisions - current 1,322,052 1,695,628
Other current liabilities 301,082 ) ( 169,330 )
Other non-current liabilities 83,503 ) 28,840
Cash inflow generated from operations 50,083,188 82,304,903
Cash paid for income tax 159,435) ( 536,988 )
Net cash flows from operating activities 49,923,753 81,767,915
(Continued)



INNOLUX CORPORATION

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(Expressed in thousands of New Taiwan dollars)

Notes 201¢ 2017
CASH FLOWS FROM INVESTING ACTIVITIES
(Increase) decrease in other receivables - tklate
parties ($ 364,727) 3,625
Acquisition of investments in equity instruments
measured at fair value through other comprehel
income ( 1,341,089 ) -
Acquisition of financial assets at amortized cost ( 49,945,950 ) -
Proceeds from capital reduction of available<ale
financial assets - 145,575
Increase in investment accounted for under equity
method ( 2,188,258 ) -
Proceeds from capital reduction of investments
accounted for under equity method 96,421 1,790,881
(Increase) decrease in other financial assets ( 350,449 ) 30
Acquisition of property, plant and equipment 6(27) ( 41,713,067 ) ( 22,321,235)
Proceeds from disposal of property, plant and
equipment 34,691 293,308
Acquisition of intangible assets 6(10) ( 28,240 ) ( 106,781 )
Increase in other non-current assets ( 177) ( 319)
Interest received 692,581 295,245
Dividends received 315,020 339,710
Net cash flows used in investing activities ( 94,793,244 ) ( 19,559,961 )
CASH FLOWS FROM FINANCING ACTIVITIES
Decrease in short-term borrowings - 11,579,025)
Increase in long-term borrowings 34,000,000 -
Payment of long-term borrowings ( 10,960,000 ) ( 16,440,000 )
Cash dividends paid 6(17) ( 7,961,657 ) ( 995,204 )
Interest paid ( 471,756 ) ( 588,508 )
Net cash flows from (used in) financing
activities 14,606,587  ( 29,602,737 )
Net (decrease) increase in cash and cash equisalent ( 30,262,904 ) 32,605,217
Cash and cash equivalents at beginning of year 53,532,826 20,927,609
Cash and cash equivalents at end of year $ 23,269,922 53,532,826

The accompanying notes are an integral part oktpasent company only financial statements.

- 40 -



Attachment 4

INNOLUX CORPORATION
2018 Profit Distribution Table
Unit: NT$
Item Amount Explanation
IAccumulated retained earning at the start| of 49 547 315,560
the year
Adjusted retained earnings of year 2018 (23,909,984 Note 1
Adjusted undistributed retained earnings 49,523
[Profit after tax of Year 2018 2,222,762,061
Minus Legal reserve (10%) (222,276,206)
Special reserve (3,572,741,932) Note 2
[Profit distributable 47,951,156,499
[Distribution Item
Cash dividends to shareholders 597,124 g%gistribute NTS
0t per shar
Subtotal of dividends to shareholders 597,124,319
Unappropriated retained earnings to date 47,3541882

Note 1: The number of adjusted retained earninggaf 2018 is the defined retirement benefit plan

actuarial loss.

Note 2: The Company shall set aside a specialvesem the net deductions from shareholders’
equity (including exchange differences from thestation of financial statements of foreign
operations, unrealized financial assets profifaiatvalue through other comprehensive income)

for the current fiscal year.

Chairman:

-41 -

General Manager:

Accountant:




Attachment 5

Comparative table for Amendments to
Articles of Incorporation

Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 4-2

For the issuance of employee
stock option of the Company at g
price less than market price, suc
issuance shall be in accordance
with “Regulations Governing the
Offering and Issuance of Securiti
by Securities Issuers” and shall
adopted by a resolution of
shareholders’ meeting

For the issuance of employee
stock option of the Company at &
price less than market price, suc
issuance shall be in accordance
with “Regulations Governing the

adopted by a resolution of
shareholders’ meeting

If the Company transfers the
buyback shares to its employees|
a price less than average price o

regulations and shall be adopted
a resolution of its latest
shareholders’ meeting.

The Company’s bought-back
treasury shares are assigned or
transferred to subsidiary compan
employees meeting specific
requirements. The Board of

such requirements and methods
transfer.

The Company’s share
subscription warrants are entitleg
subordinate company employees
meeting specific requirements. T
Board of Directors are delegated
decide such requirements and
issuance methods.

When the Company issues ne
share, the new shares are entitle
subsidiary company employees
meeting specific requirements. T
Board of Directors are delegated
decide such requirements and
methods of obtaining.

The Company’s restricted stoc
are entitled to subsidiary comparn
employees meeting specific
requirements. The Board of
Directors are delegated to decide
such requirements and distributig
methods.

Offering and Issuance of Securitierticle.
by Securities Issuers” and shall be |,

actual buyback price, such transfer] 1 of the
shall be in accordance with relatedCOmpanieS

Directors are delegated to decide

1.The second
item is

N moved from|
the original
fourth

accordance

with Articleg

167(1),
al67(2), 3,
f 267, 7 and

byct, the
third to sixth
items are
added.

of

he

W

he

ks
y

n
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Reasons for

~

Article No. The current Article The Amended Atrticle
Amendment

Article 4-3 | If the Company transfers the |Delete Incorporate

buyback shares to its employees| at the second

a price less than average price of item of Article

actual buyback price, such transfer 4 -2

shall be in accordance with related

regulations and shall be adopted|by

a resolution of its latest

shareholders’ meeting.

Article 6 The shares of the Company shallThe Company may be exempté&dnended in
be in registered form, serially  from printing any share certificatéaccordance
numbered, shall be affixed with tlfier the shares issued, but shall with Article
signatures or personal seals of thappoint a centralized securities (161-2 of the
or more directors, and shall be dystody enterprise/institution to |[Company Lay
certified or authenticated by the |make recordation of the issue of
competent authority or a certifyinguch shares.
institution appointed by the
competent authority before issua
thereof. The Company may be
exempted from printing any share
certificate for the shares issued, put
shall appoint a centralized
securities custody
enterprise/institution to make
recordation of the issue of such
shares.

Article 26 This Articles of Incorporation This Articles of Incorporation [To explain thg

was made by all promoters on
November 21, 2002. The fir
amendment was made on March
21, 2003.... (omitted) The
enighteenth amendment is on Ju
20, 2018.

was made by all promoters on
November 21, 2002. The fir

21, 2003.... (omitted) The
paighteenth amendment is on Ju
20, 2018. The nineteenth
amendment is on June 20, 2019,

amendment was made on MarchArticles of

amendment
history of

Incorporation
ne
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Attachment 6

The Operating Procedure Governing the Acquisition ad Disposal of Assets of the

Comparative table for Amendments to

Company
Article No. The current Article The Amended Article Reasons for
Amendment
Article 3 |Assets Scope Assets Scope Amended witl

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

2.Real property (including land,
houses and buildings, investmé
property, rights to use land, ant
construction enterprise invento
and equipment.

3.Memberships.

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

5.Claims of financial
institutions. (Including
receivables, bills purchased an
discounted, loans, and overdus
receivables).

6.Derivatives.

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

1.Investments in stocks,
government bonds, corporate

esdonds, financial bonds, securiti
representing interest in a fund,
depositary receipts, call (put)
warrants, beneficial interest
securities, and asset-backed
securities.

2.Real property (including land,

2nhouses and buildings, and

l investment property ) and
equipment.

3.Memberships.

4.Patents, copyrights, trademark

s, franchise rights, and other
intangible assets.

5.Right-of-use assets.

6.Claims of financial institutions
(including receivables, bills

> and overdue receivables).

7.Derivatives.

8.Assets acquired or disposed of

irconnection with mergers,
demergers, acquisitions, or
transfer of shares in accordang

e with law.

9.0ther major assets.

8.0ther major assets.

the provisions
of the law
es

d purchased and discounted, loans,

in
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 4

Definition of Terms

1.Derivatives: Refers to forward
contracts, option contracts,
futures contracts, leverage
contracts, exchange contracts
derived from assets, interest ra
exchange rates, index and othég
similar commodities, and
complicate contracts from
combination of them. Forward
contracts are excluded from
insurance contracts, performar
contracts, post-sale service
contracts, long-term lease
contracts and long-term
purchasing (selling) goods
contracts.

2. Assets acquired or disposed
through mergers, demergers,
acquisitions, or transfer of shar
in accordance with law: Refers
assets acquired or disposed
through mergers, demergers, @
acquisitions conducted under t
Business Mergers and
Acquisitions Act, Financial

Holding Company Act, Financial through mergers, demergers, @

Institution Merger Act and othe
acts, or to transfer of shares frg
another company through
issuance of newhares of its ow
as the consideration therefor
(hereinafter "transfer of shares
under Article 156, paragraph 8
the Company Act.

3. Related parties or subsidiary: /
defined in the Regulations
Governing the Preparation of
Financial Reports by Securities

4. Professional appraiser: Referg
a real property appraiser or oth
person duly authorized by law 1
engage in the value appraisal ¢
real property or equipment.

5.Date of occurrence: Refers to CﬂfHe

date of contract signing, date

payment, date of consignment
trade, date of transfer, dates of
boards of directors resolutions,
other date that can confirm the

counterpart and monetary amourdate of contract signing, date of

Definition of Terms
options contracts, futures
swap contracts, whose value ig

or rate, financial instrument price,
commodity price, foreign
exchange rate, index of prices
rates, credit rating or credit ind
or other variable; or hybrid

ceontracts combining the above

structured products containing
embedded derivatives. The ter
"forward contracts" does not
include insurance contracts,
performance contracts, afteales
service contracts, long-term

edeasing contracts, or long-term
purchase (sales) contracts.

2. Assets acquired or disposed

r through mergers, demergers,

in accordance with law: Refers
assets acquired or disposed

r acquisitions conducted under t

ymBusiness Mergers and
Acquisitions Act, Financial
Holding Company Act, Financiz
Institution Merger Act and othe

") acts, or to transfer of shares frg

ofanother company through
issuance of new shares of its 0

\sas the consideration therefor
(hereinafter "transfer of shares
under Article 156-3 of the

. Company Act.

3JoRelated party or subsidiary: As

erdefined in the Regulations

o Governing the Preparation of

of Financial Reports by Securities

Issuers.

Professional appraiser: Refers

a real property appraiser or oth
person duly authorized by law 1
engage in the value appraisal ¢
real property or equipment.

5. Date of occurrence: Refers to

of the transaction, whichever

payment, date of consignment

1. Derivatives: Forward contractsthe provisiong
contracts, leverage contracts, or

derived from a specified interest

contracts; or hybrid contracts ofr

heacquisitions, or transfer of shares

Amended with

of the law

or

i

-

=

m

to
er
o]
nf
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
date is earlier; provided, for trade, date of transfer, dates of
investment for which approval of boards of directors resolutions,
the competent authority is other date that can confirm the
required, the earlier of the above counterpart and matary amour|
date or the date of receipt of of the transaction, whichever d
approval by the competent is earlier; provided, for
authority shall apply. investment for which approval of
6. Mainland China area investme| the competent authority is

Refers to investments in the required, the earlier of the above
mainland China area approved date or the date of receipt of
the Ministry of Economic Affairs approval by the competent
Investment Commission or authority shall apply.
conducted in accordance with tMainland China area investment:

provisions of the Regulations
Governing Permission for |
nvestment or Technical
Cooperation in the Mainland
Area.

Refers to investments in the
mainland China area approved

Investment Commission or
conducted in accordance with t
provisions of the Regulations
Governing Permission for
Investment or Technical
Cooperation in the Mainland
Area.

7. Securities exchange: "Domest

Taiwan Stock Exchange
Corporation; "foreign securities
exchange" refers to any organi
securities exchange market thg
regulated by the competent
securities authorities of the
jurisdiction where it is located.

8. Over-the-counter venue ("OT(
venue", "OTC"): "Domestic OT
venue" refers to a venue for O]
trading provided by a securities
firm in accordance with the
Regulations Governing Securit
Trading on the Taipei Exchang
"foreign OTC venue" refers to &
venue at a financial institution
that is regulated by the foreign
competent authority and that i
permitted to conduct securities
business.

the Ministry of Economic Affairg

securities exchange" refers to the

he

ic

A)

D

=~

Article 5

The limit of non-business real
estate and securities that are
invested by the Company and its
subsidiaries shall be in accordan
with following provisions:
1.Investment limits of the

The limit of non-business real
estate , right-of-use assets and

company and its subsidiaries sh
be in accordance with following
provisions:

securities that are invested by th@f the law

Amended witl
the provisions

all

Company:

1.Investment limits of the

- 46 -



Article No.

The current Article

The Amended Article

Reasons for
Amendment

(a)The investment for non-
business real estate shall be
more than 20% net value of
the Company.

(b)The total investment of
securities shall be no more
than 60% net value of the
Company, and the amount t
is invested in an individual
security shall be no more th;
30% net value of the
Company.

2.Investment limits of subsidiarie

(a)The investment for non-
businesseal estate shall be
more than 20% of net value
the parent company.

(b)The total investment of
securities shall be no more
than 60% net value of the
parent company, and the

individual security shall be n
more than 30% net value of
the parent company.
The total amount of the
investment in securities is
calculated based on the original
cost of the investment.

amount that is invested in an
0

investment in securities is
calculated based on the original

Company:

(a)The investment for non-
business real estate and rigl
of-use assets shall be no mc
than 20% net value of the
Company.

(b)The total investment of
securities shall be no more
than 60% net value of the
Company, and the amount t
is invested in an individual

AN

30% net value of the
Company.

5

of(a)The investment for non-

than 20% of net value of the
parent company.

(b)The total investment of
securities shall be no more
than 60% net value of the
parent company, and the

individual security shall be n
more than 30% net value of
the parent company.

The total amount of the

cost of the investment.

security shall be no more than

2.Investment limits of subsidiaries:

amount that is invested in an

nt-
bre

business real estate and right-
of-use assets shall be no more

-47 -




Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 6

Appraisal Report or Opinions
1.Where the Company receives :

Appraisal Report or Opinions
AN Professional appraisers and th

appraisal report or opinion fronpfficers, certified public accounts

accountants, lawyers or securi
underwriters, neither any of the
professional agents nor their
appraisers, accountants, lawye
or securities underwriters shall
related parties to any transactig
2.The Company shall obtain

testimonial papers issued by th
Court of Justice if the Compan
acquires or disposes of 7th, 8tk
9th, 10th assets in accordance
with auction procedures of Cou
of Justice to replace the apprai
report or opinions.

attorneys, and securities

underwriters  with appraisal

reports, certified public
eEcountant's opinions, attorney's
opinions, or underwriter's opinion
wmall meet the following
requirements:

£.May nothave previously receivg

y a final and unappealable sente

1, to imprisonment for 1 year or
longer for a violation of the Act

rtthe Company Act, the Banking

safct of The Republic of China,
the Insurance Act, the Financig

Holding Company Act, or the

Business Entity Accounting Ac

or for fraud, breach of trust,

embezzlement, forgery of
documents, or occupational
crime. However, this provision
does not apply if 3 years have
already passed since completic
of service of the sentence, sing

expiration of the period of a

suspended sentence, or since

pardon was received.

2. May not be a related party or ¢
facto related party of any party
the transaction.

3. If the company is required to
obtain appraisal reports from ty
or more professional appraiser
the different professional
appraisers or appraisal officers
may not be related parties or d
facto related parties of each
other.

When issuing an appraisal rep
or opinion, the personnel referreg
in the preceding paragraph shall
comply with the following:
1.Prior to accepting a case, they

shall prudently assess their ow

professional capabilities,
practical experience, and
independence.

2. When examining a case, they
shall appropriately plan and

execute adequate working

Amended wih
e provisiong
of the law

S

|

L,

e

le

o

D

ort
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

a conclusion and use the
conclusion as the basis for
iIssuing the report or opinion.
The related working procedurt
data collected, and conclusior
shall be fully and accurately
specified in the case working
papers.

item evaluation of the
comprehensiveness, accuracy
and reasonableness of the sou
of data used, the parameters, ¢
the information, as the basis fo
issuance of the appraisal repor
the opinion.

4. They shall issue a statement
attesting to the professional
competence and independencs
the personnel who prepared th
report or opinion, and that they,
have evaluated and found that
information used is reasonable
and accurate, and that they ha
complied with applicable laws
and regulations.

The Company acquires or
disposes of assets through court
auction procedures, the evidentia
documentation issued by the cou
may be substituted for the apprai
report or CPA opinion.

procedures, in order to produce

3. They shall undertake an item-by-

and

=

Ary
rt

sal

Article 7

Operating procedure governing {
acquisition and disposal of real
property and equipments
1.Evaluation Procedure
For the evaluation of the
acquisition and disposal of rea
property and equipments of the
Company, the asset responsib
department shall proceed with
feasibility evaluation report and
to be reviewed and signed by t
business executives departme
Such acquisition and disposal
may be conducted after the
approval according to the “Rulg
of Level of Authority” according
to the Company.
2.Operational Procedure for the
acquisition and disposal of rea

hreacquiring or disposing of real
property, equipment, or right-afse
assets
1.Evaluation Procedure
For the evaluation of the
acquisition adn disposal of rea
> property , equipments or right-
e use assets of the Company,the
asset responsible department
shall proceed with feasibility
heevaluation report and to be
nt.reviewed and signed by the
business executives departme
Such acquisition and disposal
s may be conducted after the
approval according to the “Rulg¢
of Level of Authority” according
to the Company.
2.0Operational Procedure

Cooperate
with the
revision of thg
law, the actug
operation of
the company
EHnd the
original
Article 16
changes, as
appropriate fq
text
modification

D
wn
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
property and equipments (a)In acquiring or disposing of
(a)In acquiring or disposing of real property, equipment, or
real property or equipment right-of-use assets thereof
where the transaction amounpt  where the transaction amoupnt
reaches 20 percent of the reaches 20 percent of the
company's paid-in capital or company's paid-in capital or
NT$300 million or more, the NT$300 million or more, the
Company, unless transacting  company, unless transacting
with the competent authority, with a domestic government
engaging others to build on |ts agency, engaging others to
own land, engaging others to  build on its own land,
build on rented land, or engaging others to build on
acquiring or disposing of rented land, or acquiring or
equipment for business use disposing of equipment or
shall obtain an appraisal rep right-of-use assets thereof h
prior to the date of occurrence for business use, shall obtain
of the event from a an appraisal report prior to the
professional appraiser and date of occurrence of the ey
shall further comply with the from a professional appraiser
following provisions: and shall further comply with
(1) Where due to special the following provisions:
circumstances it is (1) Where due to special
necessary to give a limited circumstances it is
price, specified price, or necessary to give a limited
special price as a reference price, specified price, or
basis for the transaction special price as a reference
price, the transaction shall basis for the transaction
be agreed by more than 1/2 price, the transaction shall
of the members of the be agreed by more than 1/2
Audit Committeesand sha of the members of the
be submitted for approva Audit Committeesand sha
in advance by the board of be submitted for approval
directors and shall apply to in advance by the board of
the rules set forth under directors and shall apply to
Section 2 and Section 3 aof the rules set forth under
Article 16. The same Section 2 and Section 3 qf
procedure shall be follows Article 17. The same
for any future changes to procedure shall be followé
the terms and conditions pf for any future changes to
the transaction. the terms and conditions pf

(2) Where the transaction
amount is NT$1 billion or
more, appraisals from twg
or more professional
appraisers shall be obtain

(3) Where any one of the
following circumstances

applies with respect to the

professional appraiser's
appraisal results, unless :
the appraisal results for th
assets to be acquired are

)]

ed

174

all
e

the transaction.
(2) Where the transaction
amount is NT$1 billion or

more, appraisals from two

or more professional

appraisers shall be obtairjed

(3) Where any one of the
following circumstances
applies with respect to the
professional appraiser's

appraisal results, unless a
the appraisal results for the

\L4
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

(b) After the acquisition of th

higher than the transactig

amount, or all the appraisal

results for the assets to b
disposed of are lower tha
the transaction amount, a

certified public accountant

shall be engaged to perfo

the appraisal in accordance

with the provisions of
Statement of Auditing
Standards No. 20 publish
by the ROC Accounting

(%)

=

n

Research and Development

Foundation (ARDF) and
render a specific opinion
regarding the reason for t
discrepancy and the
appropriateness of the
transaction price:

(i) The discrepancy
between the appraisal
result and the transact
amount is 20 percent g
more of the transactior
amount.

(ii) The discrepancy
between the appraisal
results of two or more

professional appraisers

is 10 percent or more ¢

the transaction amount.
(4) No more than 3 months

may elapse between the
date of the appraisal repo
issued by a professional
appraiser and the contrac
execution date; provided,
where the publicly

announced current value

for the same period is use

and not more than 6 mon
have elapsed, an opinion
may still be issued by the
original professional
appraiser.

assets, it shall register,
administer, and use
according to the Fixed
Asset Management
Operating Procedure.

=

—n

2d

(b) After the acquisition of th

assets to be acquired are
higher than the transactio
amount, or all the apprais|
results for the assets to b
disposed of are lower tha
the transaction amount, a

certified public accountant

shall be engaged to perfo

the appraisal in accordan

with the provisions of

Statement of Auditing

Standards No. 20 publish

by the ROC Accounting

Research and Developme

Foundation (ARDF) and

render a specific opinion

regarding the reason for t

discrepancy and the

appropriateness of the
transaction price:

()The discrepancy betwe
the appraisal result anc
the transaction amount
20 percent or more of

the transaction amount.

(ii) The discrepancy
between the appraisal
results of two or more

professional appraisers
is 10 percent or more of
the transaction amount.
(4) No more than 3 months

may elapse between the

date of the appraisal repqdrt

issued by a professional

appraiser and the contragt

execution date; provided,
where the publicly
announced current value

for the same period is used

and not more than 6 mon
have elapsed, an opinion
may still be issued by the
original professional
appraiser.

assets, it shall register,
administer, and use
according to the Fixed
Asset Management
Operating Procedure.

al

- (D

ce

2Nt
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Reasons for

Article No. The current Article The Amended Article
Amendment
3.The determination procedure o8.The determination procedure of
transaction term and the amounttransaction term and the amount
of authority delegated of authority delegated
(a) Method of Price (a) Method of Price
Determination and Referendes Determination and Referenges
For acquiring or disposing of For acquiring or disposing of
real property or equipments real property, equipments ofr
the department which propose right-of-use assets the
to such demand shall department which propose to
submitted the explanation the  such demand shall submitted
reasons, the referring current  the explanation the reasons
assessed value, actual real the referring current assessed
estate transaction price nea value, actual real estate
etc for signed and approval, transaction price nearby, etg
and the price shall be for signed and approval, and
determined after price the price shall be determined

inquiring, price negotiation,

bidding.

(b) Authorization Level

(2)Acquisition or disposal of
real property or equipmer
with the transaction amou
less than (including)
NT$300 million, to
authorize responsible uni
to decide and execute; fo
transaction amount more
than NT$300 million, it
shall be agreed by more
than 1/2 of the members
the Audit Committees ang
be approved in advance [
the board of directors
before conducting such
transaction, and it shall
apply to the rules set forth
under Section 2 and Sect
3 of Article 16.

(2)However, if the asset type
to be acquired or dispose
is for business-use
equipment, and the
transaction party is not a
related party, the procedu
shall be processed
according to the Level of
Authority.

(3) When entering into
purchase contract with th
opposite party, in order to
cooperate with the busing
requirement and for the

after price inquiring, price
negotiation, or bidding.
(b) Authorization Level
(1)Acquisition ,disposal or
right-of-use assets of real

—

the transaction amount le
than (including) NT$300
million, to authorize

r responsible unit to decide
and execute; for transacti
amount more than NT$30
million, it shall be agreed
by more than 1/2 of the
members of the Audit
Committees and be
approved in advance byt
board of directors before
conducting such

| transaction, and it shall
apply to the rules set forth
under Sectin 2 and Secti(
> 3 of Article 17.
d

)y

to be acquired or dispose
is for business-use

equipment or right-of-use
assets, and the transactig

=

e

the procedure shall be
processed according to th
Level of Authority.

(3) When entering into
purchase contract with th
opposite party, in order to|
cooperate with the busineg

U

-

property or equipment with

(2)However, if the asset type

party is not a related party:.

SS

0

h

o

n

e
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
sake of efficiency, the requirement and for the
board of directors may sake of efficiency, the
authorize the Chairman to board of directors may
approve, after approval the authorize the Chairman to
contract can be entered if approve, after approval the
in advance, and after the contract can be entered ir
occurrence of the in advance, and after the
transaction, subsequently occurrence of the
submit it for rectification transaction, subsequently
by the last board of submit it for rectification
directors meeting. by the last board of
4.Trading Procedure directors meeting.
The transaction procedure of thé.Trading Procedure
Company in acquiring or The transaction procedure of the
disposing of real property and | Company in acquiring or
equipments shall proceed disposing of real property ,
according to fixed asset cycle | equipments or right-of-use assets
related procedure of the internal shall proceed according to fixed
control system. asset cycle related procedure of
the internal control system.
Article 8 |Operating procedure governing tlperating procedure governing t{@ooperate
acquisition and disposal of acquisition and disposal of with the

securities
1.Evaluation Procedure
(a) The Company acquiring or
disposing of securities shall,
prior to the date of occurren
of the event, obtain financial
statements of the issuing

company for the most recent

period, certified or reviewed
by a certified public
accountant, for reference in
appraising the transaction
price.

(b) If the dollar amount of the
transaction is 20 percent of {
company's paid-in capital or
NT$300 million or more, the
company shall additionally
engage a certified public
accountant prior to the date
occurrence of the event to
provide an opinion regarding
the reasonableness of the
transaction price. If the CPA
needs to use the report of af
expert as evidence, the CPA
shall do so in accordance w
the provisions of Statement
Auditing Standards No. 20
published by the ARDF.

securities

1.Evaluation Procedure

(a) The Company acquiring or
disposing of securities shall,
prior to the date of occurren
of the event, obtain financial
statements of the issuing
company for the most recen
period, certified or reviewed
by a certified public
accountant, for reference in
appraising the transaction
price.

(b) If the dollar amount of the
transaction is 20 percent of {
company's paid-in capital or
NT$300 million or more, the
company shall additionally
engage a certified public
accountant prior to the date
occurrence of the event to

) provide an opinion regarding

the reasonableness of the

transaction price. If the CPA
needs to use the report of al
expert as evidence, the CPA

shall do so in accordance w

the provisions of Statement

Auditing Standards No. 20

published by the ARDF.

Ce

of

N

th
of

revision of thg
law, the actud
operation of
the company
@nd the
original
Article 16
Changes, as
appropriate fd
text
modification

of

—

th
of
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Article No.

The current Article

The Amended Article

This requirement does not
apply, however, to publicly
guoted prices of securities tf
have an active market, or
where otherwise provided by
regulations of the Financial
Supervisory Commission.

(c) For acquiring or disposing @
the securities traded on the
exchanged or OTC market,
price shall be decided by the
current price of the stock or
bond.

the securities note traded or

the exchanged or OTC mark

it is required to submit the
reference or calculation bas
of the transaction price and
transaction terms to the Boa
of Directors for approval and
further handling.
2.Operational procedure

(a) Each organizer is in charge
valuation, trading, delivery,
and tabulation (listing).

(b) Custody: All securities
obtained by the Company
shall be submitted to the
finance department for
custody or stored in safe
deposit boxes.

(c) Evaluation: In accordance
with the provisions of the
relevant Accounting
Standards, the finance
department shall collect
relevant data, which shall be
submitted to the accountant
for regular follow-up and
evaluation.

3.Decision Procedure of

Transaction Conditions and

Authorization Amount

(a) For the government bonds,
corporate bonds, financial

interest in a fund, and asset
backed securities set forth
under Section 1 Article 3 of
this Procedure, if the

(d) For acquiring or disposing of (d) For acquiring or disposing of

3.Decision Procedure of

bonds, securities representing

This requirement does not
apply, however, to publicly
quoted prices of securities tf
have an active market, or
where otherwise provided by
regulations of the Financial
Supervisory Commission.

f (c) For acquiring or disposing @
the securities traded on the
exchanged or OTC market,

> price shall be decided by the

current price of the stock or
bond.

—n

the securities note traded on
the exchanged or OTC mark
it is required to submit the

s reference or calculation basis
of the transaction price and

rd transaction terms to the Board
of Directors for approval and
further handling.

2.Operational procedure

ofa) Each organizer is in charge| of

valuation, trading, delivery,
and tabulation (listing).

(b) Custody: All securities
obtained by the Company
shall be submitted to the
finance department for
custody or stored in safe
deposit boxes.

(c) Evaluation: In accordance
with the provisions of the
relevant Accounting
Standards, the finance
department shall collect
relevant data, which shall be
submitted to the accountant
for regular follow-up and
evaluation.

Transaction Conditions and

Authorization Amount

(a) For the government bonds,
corporate bonds, financial
bonds, securities representing
interest in a fund, and asset
backed securities set forth
under Section 1 Article 3 of
this Procedure, if the

transaction amount does not

transaction amount does not

-54-
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

(b) For the stocks, depositary

4.Trading Process
The trading process of Procedt

reach (including) 20% of the
paidin capital, it is authorize
to be decided and executed
the highest financial officer.
the transaction amount reac
more than 20% of the paid-i
capital of the company, it sh
be agreed by more than 1/2
the members of the Audit
Committees and be approve
in advance by the board of
directors before conducting
such transaction, and it shal
apply to the rules set forth
under Section 2 and Section
of Article 16.

receipts, call (put) warrants,
beneficial interest
securities,set forth under
Section 1 Article 3 of this
Procedure, if the transaction
amount does not reach
(including) 5% of the paid-in
capital, it is authorized to be

-

by

of

d

3

(b) For the stocks, depositary

decided and executed by each

responsible unit. If the
transaction amount reaches
more than 5% of the paid-in
capital of the company, it sh
be agreed by more than 1/2
the members of the Audit
Committees and be approve
in advance by the board of
directors before conducting
such transaction, and it shall
apply to the rules set forth
under Section 2 and Section
of Article 16.

for Acquisition or Disposal of

Securities shall be in accordan

with Investment cycle rules of
internal control system.

of

d

3

4. Trading Process
urel'he trading process of Procedl

reach (including) 20% of the
paid4in capital, it is authorize
to be decided and executed
the highest financial officer.
the transaction amount reac
more than 20% of the paid-i
capital of the company, it sh
be agreed by more than 1/2
the members of the Audit
Committees and be approve
in advance by the board of
directors before conducting
such transaction, and it shal
apply to the rules set forth
under Section 2 and Section
of Article 17.

receipts, call (put) warrants,
beneficial interest
securities,set forth under
Section 1 Article 3 of this
Procedure, if the transaction
amount does not reach
(including) 5% of the paid-in
capital, it is authorized to be
decided and executed by ea
responsible unit. If the
transaction amount reaches
more than 5% of the paid-in
capital of the company, it sh
be agreed by more than 1/2
the members of the Audit
Committees and be approve
in advance by the board of
directors before conducting
such transaction, and it shal
apply to the rules set forth
under Section 2 and Section
of Article 17.

for Acquisition or Disposal of

ceSecurities shall be in accordan

with Investment cycle rules of
internal control system.

by
f

=)

of

d

ch

of

d

ure
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
Article 9 |Operating procedure governing tfperating procedure governing ti{@oordinate
acquisition and disposal of acquisition and disposal of with the
intangible assets intangible assets or right-of-use jamendment g
For evaluation of the acquisitioassets the Act and

and disposal of intangible assets
the Company, the proposed
department shall proceed with

and disposal of intangible assets

feasibility evaluation report and téhe proposed department shall

submit and report to the intellectt

property department.

1.Operational Procedure
The acquisition or disposal of
intangible assets, in case the
transaction amount reaches 20
percent or more of paiih capita
or NT$300 million or more,
except in transacting with the
competent authority, the
Company shall also engage a
certified public accountant to
render an opinion on the

roceed with feasibility evaluatio

the intellectual property
department.
1.Operational Procedure

The acquisition or disposal of

assets, in case the transaction
amount reaches 20 percent or
more of paid-in capital or
NT$300 million or more,the
company unless transacting
with a domestic government

reasonableness of the transactioagency, shall also engage a

price prior to the date of
occurrence;he CPA shall comp
with the provisions of Statemer
of Auditing Standards No. 20
published by the ARDF.

transaction term and the amou

of authority delegated

(a) The means of price
determination and supportin
reference materials
The requesting department
shall submit and report the
market transaction price of t

intangible assets of the same

kind and may request the
professional appraisal
institution to provide with
report.

(b) Authorization Level
For the transaction amount
does not reach (including)
NT$300 million, it is
authorized to be decided an
executed by the responsible
unit; For the transaction
amount reached more than
NT$ 300 million, it shall be
agreed by more than 142 the

Audit Committees and be

certified public accountant to
render an opinion on the

price prior to the date of

ntof Auditing Standards No. 20
published by the ARDF.

2.The determination procedure o

g transaction term and the amou

of authority delegated

(a) The means of price
determination and supportin
reference materials
The requesting department
shall submit and report the
market transaction price of t
intangible assets or
use assets of the same kind
and may request the
professional appraisal
institution to provide with
report.

d (b) Authorization Level

For the transaction amount

does not reach (including)

NT$300 million, it is

authorized to be decided an

unit; For the transaction

ofFor evaluation of the acquisitigthe original
right-of-use assets of the Compappkianges, as

report and to submit and report tomodification

intangible assets or right-of-usé

1t reasonableness of the transact

occurrence; the CPA shalbmply
2.The determination procedure of with the provisions of Statement

right-o

executed by the responsible

Article 16

appropriate fq
ftiext

A\1”4

ion

=3

Q
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

approved in advance by the
board of directors before
conducting such transaction

and it shall apply to the ruleg

set forth under Section 2 an
Section 3 of Article 16.
3.Trading Process

The trading process of Procedl

for Acquisition or Disposal of
Real Estate or Equipment shal

amount reached more than
NT$ 300 million, it shall be

Audit Committees and be
approved in advance by the
board of directors before
conducting such transaction

Section 3 of Article 17

in accordance with procedure fBrTrading Process

Acquisition or Disposal of
Intangible Assets cycle rules of
internal control system.

The acquisition or disposal of

assets shall be in accordance
procedure for Acquisition or
Disposal of Intangible Assets
cycle rules of internal control
system.

agreed by more than 142 the

and it shall apply to the rules
set forth under Section 2 and

intangible assets or right-of-usé

A\1”4

Article 10

Related party transaction

1.Regarding the Company’s
acquisition or disposition of the
assets with the related party,
other than handling according {

the procedure in relation to real

estates prescribed under Articl
it is also required to follow the
related decision making
procedure and transaction
reasonableness evaluation
process set forth below. For
transaction amount reaching 1
percent of the total assets of th
Company, it is required to obta
appraisal report issued by the
professional appraiser or CPAY
opinion according to Article 7,
Article 8, and Article 9 hereof.
For the calculation of 10 perce
of total assets under the
preceding 8ction, the total ass¢
stated in the most recent parer
company only financial report g
individual financial report of the
Company shall be used. In
addition, when judging whethe
the transaction counterparty is
related party, other than taking
notice to its legal forms, the

Related party transaction
1.Regarding the Company’s

assets with the related party,
o other than handling according
the procedure in relation to re

Article 8, Article 9 and this
article hereof it is also required
follow the related decision
making procedure and transac
reasonableness evaluation

D process set forth below. For

e transaction amount reaching 1

appraisal report issued by the

opinion according to Article 7,

nt Article 8, and Article 9 hereof.
When judging whether the
transaction counterparty is a

t related party, other than taking

)r notice to its legal forms, the

included into consideration.

2. Evaluation and operation

a procedure

When the Company intends to
acquire or dispose of real

actual relationship shall also be property or right-of-use assets.

included into consideration.

from or to a related party, or

when it intends to acquire or

acquisition or disposition of the

estates prescribed under Articl

n percent of the total assets of th
Company, it is required to obtajfirst item was

professional appraiser or CPAgArticle 15

actual relationship shall also be

Cooperate
with the
revision of thg
law, the actug
operation of
kthe company
and the
original
Article 16
changes, as
appropriate fd
text
modification
The second
gem of the

moved to

(new)

174
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

2. Evaluation and operation
procedure

When the Company intends to

acquire or dispose of real

property from or to a related
party, or when it intends to
acquire or dispose of assets ot

than real property from or to a

related party and the transactig

amount reaches 20 percent or

more of paid-in capital, 10

percent or more of the compan

total assets, or NT$30@illion or
more, except in trading of
government bonds or bonds
under repurchase and resale
agreements, or subscription or
repurchase of domestic money
market funds issued by a SITE|
the company may not proceed
enter into a transaction contrag
or make a payment until the
following matters have been
agreed by more than 1/2 of the
members of the Audit

Committees and approved by t

board of directors, and it shall

apply to the rules set forth und

Section 2 and Section 3 of Arti

16:

(1)The purpose, necessity and
anticipated benefit of the
acquisition or disposal of
assets.

(2) The reason for choosing thg
related party as a trading
counterparty.

(3) With respect to the acquisiti
of real property from a relate
party, information regarding
appraisal of the reasonabler
of the preliminary transactio
terms under Subsection (1)
and (4), Section 3 of this
Article.

(4) The date and price at which
the related party originally
acquired the real property, tt
original trading counterparty
and that trading counterpart
relationship to the company
and the related party.

property or right-of-use assets
from or to a related party and t
transaction amount reaches 20
percent or more of paid-in

hecompany's total assets, or
NT$300 million or more, except
nin trading of domestic
government bonds or bonds
under repurchase and resale
agreements, or subscription or
repurchase of domestic money
market funds issued by a
SITE,the company may not
proceed to enter into a transac
contract or make a payment ur
the following matters have been
, agreed by more than 1/2 of the
tomembers of the Audit

board of directors, and it shall
apply to the rules set forth und
Section 2 and Section 3 of Artic
17:

he(1)The purpose, necessity and
anticipated benefit of the
acquisition or disposal of
assets.

(2) The reason for choosing the
related party as a trading
counterparty.

(3) With respect to the acquisit
of real property or right-of-
use assets. from a related
party, information regarding
appraisal of the reasonabler
of the preliminary transactio
terms under Subsection (1)
and (4), Section 3 of this
Article.

n (4) The date and price at which

the related party originally

11

-

1%

\1%4

-

d

original trading counterparty
and that trading counterpart
relationship to the company
and the related party.

(5) Monthly cash flow forecasts
y's for the year commencing frg
the anticipated month of

signing of the contract, and

y

ne

dispose of assets other than real

acquired the real property, the

ne

capital, 10 percent or more of the

t Committees and approved by the

S
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

(5) Monthly cash flow forecas
for the year commencing fro
the anticipated month of
signing of the contract, and
evaluation of the necessity ¢
the transaction, and
reasonableness of the fundg
utilization.

(6) An appraisal report from a
professional appraiser or a
CPA's opinion obtained in
compliance with the precedi
article.

(7) Restrictive covenants and
other important stipulations
associated with the
transaction.

The board of directors shall

takeinto full consideration each

independent director's opiniong
during the above discussion. If
independent director objects tg

expresses reservations about éyr'he Company intends to acqu

matter, it shall be recorded in t
minutes of the board of directo
meeting.

3. The appraisal of the

reasonableness of the transactiocost
(a) When the Company acquires

cost
(a) When the Company acquirg
real estate from related part
it shall appraise the
reasonableness of the
transaction cost in accordan
with the following procedure
(1) It is based on the trading
price of the related party
plus necessary interests (
the capital and necessary
costs on the buyer. The s
called necessary interests
capital are calculated bas
on weighted average
interests of annual loans
purchasing the Company
assets, but it cannot be
higher than the highest
lending rate of non-
financial industry issued [
Ministry of Finance.

ts
the transaction, and
reasonableness of the funds
utilization.

f (6) An appraisal report from a
professional appraiser or a
CPA's opinion obtained in
compliance with the precedi
article.

(7) Restrictive covenants and
other important stipulations
associated with the
transaction.

The board of directors shall

takeinto full consideration each

during the above discussion. If
independent director objects tg
minutes of the board of directo
meeting.

neor dispose of real property or
related party, appraisal of the

reasonableness of the transact

2S
es

real estate or right-of-use
assets. from related parties
shall appraise the
reasonableness of the
transaction cost in accordan
with the following procedure
(1) It is based on the trading pr
of the related party plus
necessary interests of the
capital and necessary costs
the buyer. The so-called

ce
5

are calculated based on
weighted average interests
annual loans for purchasing
the Company’s assets, but it
cannot be higher than the
highest lending rate of non-
financial industry issued by
Ministry of Finance.

evaluation of the necessity of

independent director's opinions

s right-of-use assets. from or to &

necessary interests of capita

expresses reservations about any
5 matter, it shall be recorded in the

[S

=

e

ion

—

ce

|2

on
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
(2) If the related party once (2) If the related party once
made any loan through made any loan through
pledging this object to a pledging this object to a
financial institution, and tf financial institution, and tk
financial institution has financial institution has
appraised the total value pf appraised the total value pf

(b) When jointly purchasing lan

(c) In the case that the real est

(d) When the appraised values

(1) In the case that the related

this object for loan

granting, the value can be

recognized as long as the
actual loan has exceeded

70% of the total loan value

of this object and the loarn
period has exceeded 1 ye
However, this is not

applicable if the financial
institution is related to ong
of the transaction parties.

and houses placed thereon,

1%

one of the methods mentioned

above shall be adopted to
appraise the transaction cos
respectively for the land and
the houses.

is acquired from a related
party, the cost shall be

appraised in accordance wit
Sections 3(a) and 3(b) of thi
Article and accountants sha
be invited to review and issU
specific opinions.

real estate acquired by the
Company from the related
party according Sections 3(a
and 3(b) of this Article are al
relatively lower, it shall be
handled according to Sectio
3(e) of this Article. Subject t¢
the following situations and
combined with objective
evidence and reasonable
opinions obtained from
professional appraisers of re
estate and accountants, the
limit herein will be excluded:

party obtains undeveloped
land or leases the land for

t

- =

e

of

)
|

~ 3

al

d (b)When jointly purchasing or

atéc)The Company intends to

(d) When the appraised values

this object for loan

granting, the value can be

recognized as long as the
actual loan has exceeded
70% of the total loan valu
of this object and the loan
period has exceeded 1 ye
However, this is not

applicable if the financial
institution is related to ong
of the transaction parties.

lease land and houses placeg
thereon, one of the methodg
mentioned above shall be
adopted to appraise the

transaction cost respectively
for the land and the houses.

acquire or dispose of real
property or right-of-use
assets from or to a related
party, the cost shall be
appraised in accordance wit
Sections 3(a) and 3(b) of thi
Article and accountants sha
be invited to review and issu
specific opinions.

real estate or right-of-use
assets acquired by the
Company from the related
party according Sections 3(z
and 3(b) of this Article are al
relatively lower, it shall be
handled according to Sectio
3(e) of this Article. Subject tc
the following situations and
combined with objective
evidence and reasonable
opinions obtained from
professional appraisers of re
estate and accountants, the
limit herein will be excluded:

e

1%

o

e

of

=
o —

i)

al
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
construction, the evidences | (1) In the case that the related
forward by the related party party obtains undeveloped
shall be in accordance with land or leases the land for
one of the following construction, the evidences
requirements: forward by the related party
() The undeveloped land was shall be in accordance with
appraised according to the  one of the following
provisions of the precedirlg requirements:
Article, but the buildings (DThe undeveloped land was
have been appraised basged appraised according to the
on the related party’s provisions of the related
construction costs plus party according Sections
reasonable construction 3(a) and 3(b) of this Article,
profit and in combination but the buildings have been
with the land, the total appraised based on the
exceeds the actual related party’s constructign
transaction price. The costs plus reasonable
referred to reasonable construction profit and in
construction profit shall be combination with the land,
calculated based on the the total exceeds the actyal
average operating margin transaction price. The
of theconstruction sector referred to reasonable
the related party in last construction profit shall be
three years or the latest calculated based on the
average operating margir average operating margin
issued by the Ministry of of theconstruction sector
Finance, whichever is the related party in last
lower. three years or the latest
(i) There are cases of average operating margin
completed transactions by issued by the Ministry of
unrelated parties within the Finance, whichever is
preceding year involving lower.
other floors of the same (i) There are cases of
property or property in an completed transactions by
adjacent area in which the unrelated parties within the
properties are similar in preceding year involving
area and the terms of the other floors of the same
transactions in those cases property or property in an
are found to be similar aft adjacent area in which the
assessment of reasonable properties are similar in
discrepancies in the prices area and the terms of the
of different floors or transactions in those cases
districts in accordance with are found to be similar aft
standard property market assessment of reasonable
practices. discrepancies in the prices
of different floors or
districts in accordance with

standard property market
practices.
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Reasons for

Article No. The current Article The Amended Atrticle
Amendment
(i) There are cases of (2) If the Company can prove
leasing transactions that the transaction
completed by unrelated conditions are similar to
parties for other floors those of other transaction
the same property with cases of similar areas in {
the preceding year in vicinity between other
which the transaction parties when the Company
terms are estimated to purchased real estate or
similar based on right-of-use assets from the
reasonable price related party. The above-
discrepancies among mentioned nearby
floors in accordance transactions refer to those
with standard property which are on the same
leasing market practices. street or nearby streets
(2) If the Company can prove within the distance of 500
that the transaction meters of the target
conditions are similar to transaction or with similar
those of other transaction current value as reported
cases of similar areas in t the similar area acreage
vicinity between other refers to that its acreage
parties when the Company shall not be less than 50%
purchased real estate from of the target transaction in
the related party. The area; the above mentioned
above-mentioned nearby “within one year” shall st
transactions refer to those from the transaction date
which are on the same trace back to one year.
street or nearby streets (e) When the appraised values| of

(e) When the appraised values

within the distance of 500
meters of the target
transaction or with similar
current value as reported
the similar area acreage
refers to that its acreage
shall not be less than 509
of the target transaction ir
area,; the above mentiong
“within one year” shall sta
from the transaction date
trace back to one year.

real estate acquired by the
Company from related partie

o

d

of

2S

according to Sections 3(a) and

3(b) of this Article is lower
than the transaction price, th
situation shall be handled in
following manner. Moreover
if the Company uses the eqt
method to account for its
investment in another
company and sets aside a

e

special reserve according to

real estate acquired or right-

of-use assets by the Company

from related parties accordir
to Sections 3(a) and 3(b) of
this Article is lower than the
transaction price, the situatig
shall be handled in following
manner:

(2)In accordance with the
provisions of Clause 1 of
Article 41 of the Securitie
and Exchange Act, a
special reserve shall be s
aside based on the
difference between the
transaction price and the
appraised cost, which ma
not be distributed or used
for capital increase or
issuancef bonus shares.
Where the Company use
the equity method to
account for its investmen
in another company, then

g

et

y

t

the special reserve called
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

the above provision, it may
not utilize the special reserv
until it has recognized a loss

on decline in market value of

the assets it purchased at a
premium, or they have been
disposed of, or adequate
compensation has been ma
or the status quo ante has b
restored, or there is other

a)
-3

evidence to confirm there was

nothing unreasonable in the
transaction, and the Financi
Supervisory Commission of

the Executive Yuan has given

its consent.

(1)In accordance with the
provisions of Clause 1 of
Article 41 of the Securitie
and Exchange Act, a
special reserve shall be g
aside based on the
difference between the
transaction price and the
appraised cost, which ma
not be distributed or useg
for capital increase or
issuancef bonus shares.
Where the Company use
the equity method to
account for its investmen
in another company, then
the special reserve calleg
for under Article 41,
paragraph of the Securitig
and Exchange Act shall b
set aside pro rata in a
proportion consistent with
the share of the Compan
equity stake in the other
company.

(2)The independent director
shall handle according
Article 218 of the
Company Act.

(3) Actions taken pursuant t(
Point 1 and Point 2 of
Clause 5, Section 3 of thi
Article shall be reported t
a shareholders meeting,
and the details of the
transaction shall be

et

y

W

|

2S
e

[72)

=4

[@ N7

He,

V'S

(f) If there is any evidence

for under Article 41,

paragraph of the Securities
and Exchange Act shall be

set aside pro ratain a
proportion consistent with

the share of the Company's

equity stake in the other
company.

(2)The independent director
shall handle according
Article 218 of the
Company Act.

(3) Actions taken pursuant tq
Point 1 and Point 2 of
Clause 5, Section 3 of thi
Article shall be reported t
a shareholders meeting,
and the details of the
transaction shall be
disclosed in the annual
report and any investmen
prospectus.

The Company has set
aside a special reserve
under the preceding
paragraph and may not
utilize the special reserve
until it has recognized a
loss on decline in market
value of the assets it
purchased or rented at a
premium, or have been
disposed of or whose lea
contracts have been
terminated, or adequate
compensation has been

made, or whose status has

been restored, or there ig

other evidence confirming

that there was nothing
unreasonable about the
transaction, and the FSC
has given its consent.

showing that the Company’s
acquisition of real propertyr
right-of-use assets from the
related party does not confo
to the regular business
practice, it shall be handled
according to (e) of Section 3
of this Article.

=4

O O

—
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

disclosed in the annual

report and any investment

prospectus.

(f) Where the Company acquires

real property from a related

party and one of the following

circumstances exists, the

acquisition shall be conducted
1

in accordance with Section
and Section 2 of this Article
relation to evaluation and

operation procedure and (a)

(b), (c) of Section 3 of this

Article in relation to appraisal
of the reasonableness of the
transaction cost do not apply:
(1) The related party acquired

the real property through

inheritance or as a gift.
(2)More than five years will

(9)

have elapsed from the time

the related party signed t
contract to obtain the rea
estate to the signing date
for the current transaction.

(3) The real property is

acquired through signing

a joint development
contract with the related

party, or through engagin
a related party to build re

property, either on the

company's own land or o

rented land.
(9) If there is any evidence
showing that the

Company’s acquisition of

real property from the
related party does not
conform to the regular

business practice, it shall
be handledccording to (€
of Section 3 of this Article.
4 With respect to the acquisition

disposal of business-use

equipment between the Compa

and its subsidiaries, the
Company's board of directors

may delegate the board chairn
to decide such matters within t

amount of NT$600 million and

have the decisions subsequent

D@

4.The Board of Directors may
delegate the Chairman to decide
arsuch matters when the following
netransactions among the Compa
and its subsidiaries and
lysubsidiaries in which the

Where the Company acquines
real property or right-of-use
assets from a related party and
one of the following
circumstances exists, the
acquisition shall be conducted
in accordance with Section 2
and Section 4 of this Article |n
relation to evaluation and
operation procedure
and(a),(b), (c) of Section 3 g
this Article in relation to
appraisal of the reasonabler
of the transaction cost do nat
apply:
(1) The related party acquired
the real property or right-
of-use assets through
inheritance or as a gift.
(2)More than five years will
have elapsed from the time
the related party signed the
contract to obtain the rea
estate or right-of-use assgts
to the signing date for the
current transaction.
(3) The real property is
acquired through signing
a joint development
contract with the related
party, or through engagin
a related party to build re
property, either on the
company's own land or op
rented land.
(4) The acquisition or disposal
of operation-purpose real
estate right-of-use assets
among the Company and
its subsidiaries and
subsidiaries in which the
Company directly or
indirectly holds one
hundred percent (100%)
the issued shares or
authorized capital.

1%

NI

—

D ©

f

@]
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

submitted to and ratified by the

next board of directors meeting.

Company directly or indirectly

or authorized capital are within
NT$600 million and have the

meeting:

(a) Obtain or dispose of
equipment for business use
its right to use assets.

estate use right assets for
business use.

holds 100% of the issued shares

decisions subsequently submit
to and ratified at the next board

(b) Obtain or dispose of the rea

or

Article 13

Information

1.Deadline for Public
Announcement and Report
Announcement and Report The
Company acquiring or disposin
of assets which reaches the ite
to be announced or transaction
amount standards prescribed
under Section 2 of this Article
shall publicly announce and
report the relevant information
the FSC's designated website
within 2 days commencing
immediately from the date of
occurrence of the event.

2.The Iltems and Standards

Required for Public

Announcement and Report

(a)Acquisition or disposal of re

property from or to a related
party, or acquisition or

real property from or to a
related party where the
transaction amount reaches
percent or more of paid-in

the company's total assets,
NT$300 million or more;
provided, this shall not apply
to trading of government
bonds or bonds under
repurchase, resale agreeme
or subscription or repurchas
of domestic money market
funds issued by SITE.

Procedure of Public Disclosure dProcedure of Public Disclosure oAmendedwith

Information
1.Deadline for Public

the provisiong
of the law

disposal of assets other than

capital, 10 percent or more ¢f

[¢7]

Announcement and Report
> Announcement and Report The
g Company acquiring or disposin
mef assets which reaches the ite
to be announced or transactior]
amount standards prescribed
under Section 2 of this Article
shall publicly announce and
report the relevant information
the FSC's designated website
within 2 days commencing
immediately from the date of
occurrence of the event.
2.The Iltems and Standards
Required for Public
Announcement and Report
(a)Acquisition or disposal of re
property or right-of-use asse
from or to a related party, or
acquisition or disposal of
assets other than real prope
or right-of-use assets from 0
to a related party where the
transaction amount reaches
percent or more of paid-in
capital, 10 percent or more of
the company's total assets,
NT$300 million or more;
provided, this shall not apply
to trading of domestic
government bonds or bonds
under repurchase, resale
agreements, or subscription
repurchase of domestic mor

A} %4

g

rty

=

20
20

or

market funds issued by SITE.
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

(b)Merger, demerger,

(c) Losses from derivatives

(d) Acquisition or disposal of

(e)Where land is acquired undg¢

(HWhere an asset transaction

Acquisitions or Shares
Transfer

trading reaching the limits of
aggregate losses or losses (
individual contracts set out i

—

n
n

the procedures adopted by the

company.

such assets as equipment fc
business which does not
involve the related party and
the transaction amount of
involve the related party and
the transaction amount of
which reach to above NTD
1000 million.

an arrangement on engagin
others to build on the
company's own land, engag
others to build on rented lan
joint construction and
allocation of housing units,
joint construction and
allocation of ownership
percentages, or joint
construction and separate s
and the amount the compan
expects to invest in the
transaction reaches NT$500
million.

other than any of those
referred to in the preceding
five subparagraphs, a dispo
of receivables by a financial
institution, or an investment
the mainland China area
reaches 20 percent or more
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 subscripti
or repurchase of domesti
money market funds issu

Dr

2r
J

d1

sal

of

\7

9%
[oX

(b)Merger, demerger,

(c) Losses from derivatives

(d)Acquisition or disposal of

(e)Where land is acquired unde
an arrangement on engaging

(HWhere an asset transaction

Acquisitions or Shares
Transfer

trading reaching the limits o

aggregate losses or losses on
individual contracts set out in

the procedures adopted by {
company.

such assets as equipment o
right-of-use assets for busin
which does not involve the
related party and the
transaction amount of which
reach to above NTD 1000
million.

others to build on the
company's own land, engag

others to build on rented land,

joint construction and
allocation of housing units,
joint construction and
allocation of ownership
percentages, or joint
construction and separate s
and the transaction object ig
not a related person and the
amount the company expect
to invest in the transaction
reaches NT$500 million.

other than any of those
referred to in the preceding
five subparagraphs, a dispo
of receivables by a financial
institution, or an investment
the mainland China area
reaches 20 percent or more
paid-in capital or NT$300
million; provided, this shall
not apply to the following
circumstances:
(1)Trading of domestic
government Bonds
(2)Trading of bonds under
repurchase/resale
agreements, or subscripti
or repurchase of domesti

—

—

he

ale,

S

of

\7

money market funds issu

[9%
o
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Reasons for

Article No. The current Article The Amended Article
Amendment
by SITE. by SITE.

(9)The transaction amount (9)The transaction amount
prescribed shall be calculated prescribed shall be calculated
as below. Also, "within the as below. Also, "within the
preceding year" as used in the preceding year" as used in the
preceding paragraph refersto  preceding paragraph refers to
the year preceding the date jof the year preceding the date |of
occurrence of the current occurrence of the current
transaction. Iltems duly transaction. Items duly
announced in accordance with announced in accordance with
these Regulations need not be these Regulations need not be
counted toward the transact counted toward the transact
amount. amount.

(1) The amount of any (1) The amount of any
individual transaction. individual transaction.

(2) The cumulative transactipn (2) The cumulative transactipn
amount of acquisitions and amount of acquisitions and
disposals of the same type disposals of the same type
of underlying asset with tl of underlying asset with tk
same trading counterparty same trading counterparty
within the preceding year within the preceding year

(3)The cumulative transaction  (3)The cumulative transactign
amount of real property amount of real property or
acquisitions and disposals right-of-use assets
(cumulative acquisitions acquisitions and disposals
and disposals, respective (cumulative acquisitions
within the same and disposals, resgigvely)
development project withi within the same
the preceding year. development project withi

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

(h)The transaction amount set preceding year.
forth in Article 7, Article 8, (h)The transaction amount set
and Article 9 shall be forth in Article 7, Article 8,
calculated and handled under  Article 9 and Article 10 of thi
the preceding Paragraph. procedure shall be calculated
"Within the preceding year" and handled under the
used in the preceding preceding Paragraph. "Within
paragraph refers to the year the preceding year" as used in

preceding the date of
occurrence of the current
transaction. Items which
obtained appraisal report
issued by the professional
appraiser or CPAs opinion
according to the Operationa
Procedure need not be cour]

ted according to the Operationa

the preceding paragraph ref

to the year preceding the date

of occurrence of the current
transaction. Items which
obtained appraisal report
issued by the professional
appraiser or CPA's opinion
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Reasons for

Article No. The current Article The Amended Article
Amendment
toward the transaction amount| Procedure need not be counted
3. Procedures for Announcement toward the transaction amount
(a)The Company shall report (3. Procedures for Announcement
related information to the (a)The Company shall report
designated website by FSC related information to the
announcement. designated website by FSC
(b)The Company shall report announcement.
information relating to the (b)The Company shall report
prior month’s transactions in information relating to the
derivatives of the Company prior month’s transactions in
and subsidiaries to the derivatives of the Company
designated website by FSC and subsidiaries to the
announcement before the 10th designated website by FSC
of every month. announcement before the 10th
(c)The Company shall report all of every month.
items according to regulatiof (c)The Company shall report all
and if there are errors or items according to regulatiot
omissions, all the items shall and if there are errors or
be again publicly announced omissions, all the items shall
and reported in their entirety be again publicly announced
within two days counting and reported in their entirety
inclusively from the date of within two days counting
knowing of such error or inclusively from the date of
omission. knowing of such error or
(d)The Company shall keep omission.
related contracts, records, (d)The Company shall keep
memorandums, appraisal related contracts, records,
reports, opinions from memorandums, appraisal
accountants, lawyers or reports, opinions from
securities underwriters with accountants, lawyers or
the Company for at least five securities underwriters with
years, unless otherwise the Company for at least five
provided for by related years, unless otherwise
regulations. provided for by related
(e)In case of one of following regulations.
situations, after the Company (e)In case of one of following
announces transactions situations, after the Company
according to the provisions ¢f  announces transactions
the former Article, the according to the provisions 0f
Company shall report related  the former Article, the
information to the website Company shall report related

designated by FSC for

announcement within 2 days

of the transaction date:

(1)Change, termination or
rescission of contracts
related to the original
transaction

(2)The merger, division,
acquisition or share trans

Is not completed within the

information to the website
5 designated by FSC for

announcement within 2 days

of the transaction date:

(1)Change, termination or
rescission of contracts
related to the original
transaction

(2)The merger, division,

D

acquisition o share transfe

scheduled time.

is not completed within the
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Reasons for

Article No. The current Article The Amended Article
Amendment
(3) Any changes to the origir] scheduled time.
announcement. (3) Any changes to the origir
announcement.

Article 14 |Subsidiaries of the Company shélubsidiaries of the Company shaRkmendedwith
behave according to following |behave according to following the provisions
regulations: regulations: of the law
1.The Company shall see to it thdt. The Company shall see to it that

its subsidiaries adopt the its subsidiaries adopt the
“Operational Procedures for the “Operational Procedures for the
Acquisition or Disposal of Acquisition or Disposal of
Assets” in compliance with Assets” in compliance with
“Regulations Governing the “Regulations Governing the
Acquisition and Disposal of Acquisition and Disposal of
Assets by Public Companies” § Assets by Public Companies” ¢
shall comply with such shall comply with such
procedure. procedure.

2. For a subsidiary does not belog@d-or a subsidiary does not belong
to public offering company, if th to public offering ompany, if the
acquisition or disposition of asy acquisition or disposition of asg
shall be announced and reportedof the provisions of the Article ]
pursuant to "Regulations shall be announced and report
Governing the Acquisition and | the Company will announce and
Disposal of Assets by Public report for the subsidiary
Companies”, the Company will3.The paid-in capital and total
announce and report for the assets in the announce and report
subsidiary standards, ggrescribed in Articl

3.The so called “reach 20% of the 13 of this procedure, of
paid4in capital or 10% of the tot subsidiary companies mentioned
asset of the company”of the in the preceding paragraph shall
announcement and report subject to the paid-in capital and
standard of the subsidiary shal| total assets of the Company.
be the same as our company’s
paid-in capital.

Article 15 For the calculation of 10 percentFor the calculation of 10 percejiew adde
of total assets under the precedin@f total assets under these (Original
Section, the total assets stated inregulations, the total assets statelArticle 10,
most recent parent company onl{the most recent parent company|item 1, ltem 2
financial report or individual only financial report or individual and subject tdg
financial report of the Company |[financial report of the Company text
shall be used. shall be used. modification)

Article 16 |[Penalty Penalty Change

responsibilities for acquisition or
disposal of assets in violation of

for assessment according to the

and employee handbook, and
he/she will be subject to penalty

Any employee who undertakes

these procedures will be reporteg

Company’s personnel managemé&wmpany’s personnel managem

responsibilities for acquisition or
disposal of assets in violation of

for assessment according to the

and employee handbook, and
he/she will be subject to penalty

Any employee who undertakegArticle

these procedures will be reported

PNt

accordingly.

accordingly.
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 17

Implementation and Revision
The Procedures shall be agree
by more than 1/2 of all members
the audit committee and to be
approved by the board of directo
and then shall be submitted to a
shareholders’ meeting for approv
the same applies when the
procedures are amended.
If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsg
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors
The entire members of the aud
committee and entire board of
directors as used in the previous
paragraph shall be calculated as
number of members and director]
actually in office.

During the discussion of the
board of directors, it shall take in
full consideration each independ
director's opinions, if an
independent director objects to o
expresses reservations about an
matter, it shall be recorded in the
minutes of the board of directors
meeting.

Implementation and Revision

by more than 1/2 of all members
the audit committee and to be
@pproved by the board of directo
and then shall be submitted to a
ahareholders’ meeting for approv
the same applies when the
procedures are amended.

If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsc
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors

committee and entire board of
directors as used in the previous
plaeagraph shall be calculated as

actually in office.

During the discussion of the

ard of directors, it shall take in
ull consideration each independqf
director's opinions, if an
mdependent director objects to o
BXpresses reservations about an
matter, it shall be recorded in the
minutes of the board of directors
meeting.

A4

it The entire members of the audi

aumber of members and directors

Change
d The Procedures shall be agreedrticle

of

(S,

al:

the

[0

=

Article 18

Supplementary Articles
Any matters that are not

be handled according to related
regulations and laws, as well as

contained in these procedures shadhtained in these procedures sk

Supplementary Articles
Any matters that are not

be handled according to related
regulations and laws, as well as
regulations of the Company.

Change
Article
nall

regulations of the Company.
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Attachment 7

Comparative table for Amendments to
The Operating Procedure Governing Loaning of Fund®f the Company

Reasons for

year, or where the company's
operating cycle exceeds one ye

shall prevail).
The restriction of 40% of net
worth shall not apply to inter-

public company holds, directly o
indirectly, 100% of the voting

year, or where the company's

one operating cycle (the longer goee operating cycle (the longer o

shall prevail).
The restriction of 40% of net
orth shall not apply to inter-

company loans of funds betweencompany loans of funds between
foreign companies in which the |overseas companies in which the

company holds, directly or
indirectly, 100% of the voting

gperating cycle exceeds one year,

shares. However, the above loanshares. However, the above loan
shall not exceed net worth of theshall not exceed net worth of the
Company and the financing Company and the financing

Article No. The current Article The Amended Article
Amendment
Article 3 |Borrower Borrower Amendedwith
Under Article 15 of Company | Under Article 15 of Company [the provisiong
Act, the Company shall not loan |sct, the Company shall not loan |t the law
funds to any shareholders or anyfunds to any shareholders or any
other person except in the follow|other person except in the follow
circumstances: circumstances:
1.Where a company or firm has [1.Where a company or firm has

business transaction with the | business transaction with the

Company. Company.

2. Where a company or firm has [2. Where a company or firm has
necessary short-term financing necessary short-term financing

need, and are limited to the need, and are limited to the

following circumstances: following circumstances:

(1) Where a company which (1) Where a company which
shares is held directly or shares is held directly or
indirectly by the Company far  indirectly by the Company far
over 50% has necessary need over 50% has necessary need
for short-term financing for short-term financing
facility due to business facility due to business
purpose. purpose.

(2) Other company or firm has| (2) Other company or firm has
necessary need for short-tetm necessary need for short-tefm
financing facility in financing facility in
purchasing materials or purchasing materials or
operating turnover. operating turnover.

(3) Other loaning of funds (3) Other loaning of funds
approved by the Board of approved by the Board of
Directors of the Company. Directors of the Company.

The above short-term financing The above short-term financing

shall not exceed 40 percent of thshall not exceed 40 percent of the
lender's net worth. lender's net worth.

The term "short-term™ as used|in The term "short-term" as used |in

the preceding paragraph means time preceding paragraph means pne

ne

duration shall not apply to one yeduration shall not apply to one ye

ar
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Reasons for

Article No. The current Article The Amended Article
Amendment
or one operating cycle. However,dat one operating cycle. However, it
shall be limited within 5 years. |shall be limited within 5 years.
Article 15 |Information disclosure Information disclosure Amendedwith

1. The Company shall announce
and report the previous month'
loan balances of its head office
and subsidiaries by the 10th da
of each month.

2. The Company whose loans of

levels shall announce and repd

such event within two days

commencing immediately from
the date of occurrence:

(1) The aggregate balance of
loans to others by the
company and its subsidiarie
reaches 20 percent or more
the company's net worth as
stated in its latest financial
statement.

(2) The balance of loans by the
company and its subsidiarie
to a single enterprise reache
10 percent or more of the
company's net worth as stat
in its latest financial stateme

(3) The amount of new loans o
funds by the company or its
subsidiaries reaches NT$10
million or more, and reaches
percent or more of the
company's net worth as stat
in its latest financial stateme

3. The Company shall announce
and report on behalf of any

subsidiary thereof that is not a

public company of the Repubili

of China any matters that such
subsidiary is required to
announce and report pursuant
subparagraph 3 of the precedir
paragraph.

4. “Date of occurrence” in this

Operating Procedure shall mea

of payment, dates of boards of
directors resolutions, or other
date that can confirm the
counterparty and monetary
amount of the transaction,
whichever date is earlier.

funds reach one of the following funds reach one of the followin

the date of contract signing, datethe date of contract signing, da

1. The Company shall announce

loan balances of its head office
1y and subsidiaries by the 10th da
of each month.

2. The Company whose loans of

rtlevels shall announce and repg
such event within two days
commencing immediately from
the date of occurrence:

(1) The aggregate balance of
loans to others by the
company and its subsidiarie
reaches 20 percent or more
the company's net worth as
stated in its latest financial
statement.

(2) The balance of loans by the
company and its subsidiarie
to a single enterprise reache
10 percent or more of the

ed company's net worth as stat

nt. in its latest financial stateme

f (3) The amount of new loans o

funds by the company or its

subsidiaries reaches NT$10
million or more, and reaches
percent or more of the

ed company's net worth as stat

nt. in its latest financial stateme

3. The Company shall announce
and report on behalf of any
subsidiary thereof that is not a

c public company of the Republi
of China any matters that such
subsidiary is required to

toannounce and report pursuant

ngsubparagraph 3 of the precedir
paragraph.

4. “Date of occurrence” in this

in Operating Procedure shall mea

S

of

~

D

S

of payment, dates of boards of
directors resolutions, or other
date that can confirm the
counterparty and monetary
amount of the transaction,
whichever date is earlier.

the provisions

s and report the previous month'sf the law

vy

= Q

[72)

of

[72)

S

ed
nt.
f

ed
nt.

\ X4
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 19

The Procedures shall be agres
by more than 1/2 of the entire
members of the audit committee
and to be approved by the board
directors, and then shall be
submitted to a shareholders’
meeting for approval; the same
applies when the procedures are
amended.

If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsg
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors

The entire members of the aud
committee and entire board of
directors as used in the previous
paragraph shall be calculated as
number of members and director]
actually in office.

During the discussion of the

by more than 1/2 of the entire
members of the audit committee
arid to be approved by the board
directors, and then shall be
submitted to a shareholders’
meeting for approval; the same
applies when the procedures are
amended.

If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsc
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors

committee and entire board of
directors as used in the previous
plaeagraph shall be calculated as
sumber of members and director
actually in office.

The board of directors shall tak

board of directors, it shall take infato full consideration each

full consideration each independ
director's opinions, if an
independent director objects to o
expresses reservations about an
matter, it shall be recorded in the
minutes of the board of directors
meeting.
The Operating Procedure

independent director's opinion;
independent directors' opinions
specifically expressing assent or
gissent and their reasons for diss
shall be included in the minutes ¢
the board of directors' meeting.
The Operating Procedure
Governing Loaning of Funds of tf

Governing Loaning of Funds of tli@ompany’s subsidiaries shall be

Company’s subsidiaries shall be
resolved by the board of director
of such subsidiaries; the same

applies when the procedures are|

resolved by the board of director
of such subsidiaries; the same
applies when the procedures are
amended.

amended.

it The entire members of the audi

>d The Procedures shall be agreedimendedwith

the provisions
of the law
of

A4

the

(e

ent
nf

\*2
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Attachment 8

The Operating Procedure Governing Endorsement and Garantee of the Company

Comparative table for Amendments to

Article No.

The current Article

The Amended Article

Reasons for
Amendment

Article 10

Information disclosure

1.The Company shadinnounce arn
report the previous month's
balance of endorsements /
guarantees of itself and its
subsidiaries by the 10th day of
each month.

2. The Company whose
endorsements/guarantees rea
one of the following levels shal
announce and report such eve
within two days commencing
immediately from the date of
occurrence:

(1)The aggregate balance of
endorsements/guarantees b
Company and its subsidiarie
reaches 50 percent or more
Company's net worth as sta
in its latest financial stateme

(2)The balance of
endorsements/guarantees b
Company and its subsidiarie

for a single enterprise reaches

20 percent or more of
Company's net worth as sta
in its latest financial stateme
(3)The balance of endorsemen
guarantees by the Company
and its subgliaries for a singl
enterprise reaches NT$10
millions or more and the
aggregate amount of all

endorsements/guarantees for,

investment of a long-term
nature in, and balance of log
to, such enterprise reaches
percent or more of the
Company's net worths state

30

Information disclosure

report the previous month's
balance of endorsements /
guarantees of itself and its
subsidiaries by the 10th day of
each month.

2. The Company whose

one of the following levels shal
Nt announce and report such eve
within two days commencing
immediately from the date of
occurrence:
(1)The aggregate balance of
y
S
of reaches 50 percent or more
Company's net worth as sta
nt.
(2)The balance of
y
S
for a single enterprise reach
20 percent or more of
Company's net worth as sta
nt.

guarantees by the company
and its subsidiaries for a sin
enterprise reaches NT$10
millions or more and the
aggregate amount of all

investment of a long-term
nature in, and Bance of loan
to, such enterprise reaches
percent or more of public
company's net worth as stat

in its latest financial stateme

nt.

*h endorsements/guarantees rea¢

endorsements/guarantees by
Company and its subsidiarie

in its latest financial stateme

endorsements/guarantees by
Company and its subsidiarie

in its latest financial stateme
ts(3)The balance of endorsements /

endorsements/guarantees for,

in its latest financial stateme

Amendedwith

1.The Companghall announce arthe provisiong

of the law

h

nt.

30

ed
nt.
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Article No.

The current Article

The Amended Article

Reasons for
Amendment

(4) The amount of new
endorsements/guarantees
made by Company or its
subsidiaries reaches NT$30
million or more, and reaches
percent or more of Company
net worth as stated in its late
financial statement.

3. Company shall announce and
report on behalf of any subsidis
thereof that is not a public
company of the Republic of
China any matters that such
subsidiary is required to
announce and report pursuant
subparagraph 4 of the precedir
paragraph.

4. “Date of occurrence” in this
Procedure shall mean the date
contract signing, date of
payment, dates of boards of
directors resolutions, or other
date that can confirm the
counterparty and monetary
amount of the transaction,
whichever date is earlier.

(4) The amount of new
by Company or its subsidiaries

and reaches 5 percent or more
'sCompany's net worth as stated
estits latest financial statement.
3. Company shall announce and
report on behalf of any subsidii
thereof that is not a public
company of the Republic of
China any matters that such
subsidiary is required to
announce and report pursuant

\gparagraph.

4. “Date of occurrence” in this
Procedure shall mean the date

oftontract signing, date of
payment, dates of boards of
directors resolutions, or other
date that can confirm the
counterparty and monetary
amount of the transaction,
whichever date is earlier.

endorsements/guarantees made

reaches NT$30 million or more,

tosubparagraph 4 of the preceding

of
n

of

Article 14

Enforcement and amendment

The Procedures shall be agree
by more than 1/2 of the entire
members of the audit committee
and to be approved by the board
directors, and then shall be
submitted to a shareholders’
meeting for approval; the same
applies when the procedures are|
amended.

If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsg
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors

The entire members of the aud
committee and entire board of

Enforcement and amendment

by more than 1/2 of the entire
members of the audit committee
arid to be approved by the board
directors, and then shall be
submitted to a shareholders’
meeting for approval; the same
applies when the procedures are
amended.

If the Procedure has not be
agreed by more than 1/2 of all
members of the audit committee
pursuant to Section 1, it may alsc
be agreed by more than 2/3 of al
the board of directors and the
resolution of the audit committee
shall be recorded in the meeting
minutes of the board of directors

committee and entire board of

directors as used in the previous
paragraph shall be calculated as
number of members and director,
actually in office.

directors as used in the previous
plaeagraph shall be calculated as
sumber of members and director
actually in office.

d The Procedures shall be agreeithe provisiong

it The entire members of the audi

Amendedwith

of the law

of

<

the
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Article No.

The current Article

The Amended Article

Reasons for

Amendment
During the discussion of the The board of directors shall take
board of directors, it shall take infato full consideration each
full consideration of each independent director's opinion;
independent director's opinions,ngdependent directors' opinions
an independent director objects tepecifically expressing assent or
or expresses reservations about [disgent and their reasons for dissent
matter, it shall be recorded in theshall be included in the minutes of
minutes of the board of directorsthe board of directors' meeting.
meeting. The Operating Procedure
The Operating Procedure Governing Endorsement and
Governing Endorsement and Guarantees of the Company’s
Guarantees of the Company’s |subsidiaries shall be resolved by
subsidiaries shall be resely by th¢pboard of directors of such
board of directors of such subsidiaries; the same applies w
subsidiaries; the same applies withe procedures are amended.
the procedures are amended.
Article 15 The Operation Procedure is The Operation Procedure is |1.Adjustment

adopted on May 19, 2004. The fi
amendment was made on June
2006. The second amendment W
on June 19, 2009. The third
amendment was on June 29, 20]
The fourth amendment was on J
28, 2011. The fifth amendment w
on June 19, 2013. The sixth
amendment was on June 24, 20]

@tiopted on May 19, 2004. The fi

on June 19, 2009. The third

The fourth amendment was on J
28, 2011. The fifth amendment w
on June 19, 2013. The sixth

The seventh amendment was on

June 20, 2019

Atticle
Bnendment was made on June J&Bexplain the
26806. The second amendment wasmendment

history

dnendment was on June 29, 2010.

Enendment was on June 24, 2016.
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Attachment 9

List of Director Candidates.

Title Name Education & Experience Shareholding
(Note)
MBA, Columbia University, USA Department of
Business Administration,
Chairman & CEO,Innolux Corporation
Director Jin-Yang Hung Associate Vice President, Foxconn Group 0
President, TCC International Holdings Limited
Managing Director,BNP Paribas Asset Management
Executive Director,Goldman Sachs Group, Inc
M.S., Materials Engineering, National Tsing-Hua
University
Chairman & CEO , Innolux Corporation
_ Jyh-Chau V?ce Pres?dentChi I_\/Ie_i Optoelectronics Corporation
Director Wang Vice President, Chi Lin Technology Co., Ltd. 912,067
Deputy Plant Director, Unipac Optoelectronics Corp.
Associate Research Fellow, Material Research
laboratories, Industrial Technology Research
Institute
MBA, Columbia University, USA Department of
Hong Yang . . )
Venture Busmess Administration, _
. Capital Ltd. Chalrman &. CEO,Innqux Corporation
Director Co Asso_mate Vice PreS|dent, Foxcon_n Gro_up_ 176,311,219
Rebresentative: Pre5|d¢nt,TC_:C Internatlonal_ Holdings Limited
Jin-Yang Hung Manag!ng Dllrector,BNP Paribas Asset Management
Executive Director,Goldman Sachs Group, Inc
M.S., Materials Engineering, National Tsing-Hua
Hong Yang University
Venture Chairman & CEO , Innolux Corporation
Capital Ltd. Vice PresidentChi Mei Optoelectronics Corporation
Director Co. Vice President, Chi Lin Technology Co., Ltd. 176,311,219
Representative: Deputy Plant Director, Unipac Optoelectronics Corp.
Jyh-Chau Associate Research Fellow, Material Research
Wang laboratories, Industrial Technology Research
Institute
Hong Yang M.S., Graduate Institute of Electronics Engineering
Venture National Taiwan University
Capital Ltd. Executive Vice President ,Innolux Corporation
Director Co. Vice President, Chi Mei Optoelectronics Corporation 176,311,219
Representative: Chairman ,G1O Optoelectronics Corp.
Chin-Lung Chairman ,Double star Inc.
Ting Manager, Unipac Optoelectronics Corp.
Hong Yang M.S., Chemical Engineering, National Central
Venture University
Capital Ltd. Presideng coo,Innolux Corporation
Director Co. Dircetoc, Chi Mei Optoelectronics Corporation 176,311,219
Representative: Deputy Section Manager, Chunghwa Picture Tubes,
Chu-Hsiang Ltd.
Yang
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Title

Name

Education & Experience

Shareholding
(Note)

Independen
Director

[ Chi-Chia
Hsieh

Ph. D of Mechanical Engineering, Santa Clara
University, USA

Chairman,Microelectronics Technology Inc.
Independent Director ,Innolux Corporation
Director,Advanced Wireless Semiconductor
Company

Chairman IQE Taiwan Corporation
Director,Kopin Corporation, Inc. (USA)
Independent director,AcBel Polytech Inc.
Director,Bright Led Electronics Corp.
Director,Kobrite Taiwan Corporation
Director,Bright Crystal

Director,KoBrite Corp.

DirectorBright Crystal Company Limited(china)
Director, Taiwan Cement Corp.

Independen
Director

L vuk-Lun Yim

Senior high school.

Executive Director,S.A.S. Dragon Holding Limited
Independent Director,Innolux Corporation
Member of Justices,Peace in the Government of t
Hong Kong Special Administrative Region
Member of Political Consultative Conference
Honorary member ,Junior Police Call Committee,
Tsuen Wan District.

Vice chairman,Hong Kong Electronic Industry
Association

Permanent Honorary President,Hong Kong Trade
Services Council

Counselor,Council of Yan Chai Hospital

Vice President,First Prime Minister's Associatidn ¢
Yan Chai Hospital

Yan Chaishan Yan Xu Yushan Kindergarten Mana
Renji Hospital Dong Zhiying Memorial School
Honorary member of Junior Police Call Committeg
Tsuen Wan District.

Chairman of the Tsuen Wan District Civic Educati
Committee

Honorary Advisor of Hong Kong Red Cross Indus
and Commerce Association

Director of the Hong Kong Peninsula Lions Coungi

he

A\1%4

try

ger

Independen
Director

[ Zhen-Wei
Wang

Department of Electronic Engineering of National
Chiao Tung

CEO, Quanta Computer Inc.

President, Quanta Computer Inc.

Independent Director,Casetek Holdings Limited,
Independent Director,Simplo Technology Co.,Ltd
Independent DirectoRhison Electronics Corp.
Director,GIVE543 CO., LTD

Representative of Director,Industrial Technology
Investment Corp.

Director,Janus Technologies,Inc.

Exyte Group Supervisory Board Director

Note : The collective shareholdings were shown as of A#jl2019, the record date for the 2019 Annual

Shareholders’ Meeting.
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Attachment 10

List of competition restrictions on
Director Candidates proposed to be released

Title

Name

Released restriction

Director

Hong Yang Venture Capital
Ltd. Co.

Chairman of CyberTAN Technology Inc.

Director of Foxconn Technology Co., Ltd

Chairman of Altus Technology Inc.

Chairman, Director and Supervisor of Antai Power
Company

Chairman, Director and Supervisor of King Giants
Precision Ind. Co., Ltd

Chairman of Foxsemicon

Director of Taiwan Intelligent Fiber Optic Network
Co.,Ltd.

Director of Fitipower Integrated Technology Inc.
Chairman, Director and Supervisor of Jusda SuppigilC
Management Company Taiwan

Chairman, Director and Supervisor of Socle Techglo
Corp.

Chairman and Director of Taiwan Tiger Tesco
Director of Healthconn Corp.

Supervisor of FHNet Corp.

Chairman, Director and Supervisor of Hon Lin Tedbgy
Co., Ltd.

Director ofHhent Corp.

Director of Vossic Technology Co., Ltd.

Director of Ezimage Technology Co., Ltd.

Director

Hong Yang Venture CapitalChairman of GIO Optoelectronics Corp.

Ltd. Co.
Chin-Lung Ting

Chairman of Double star Inc.

Independent
Director

Chi-Chia, Hsieh

Chairman of Microelectronics Technology Inc.
Chairman of IQE Taiwan Corporation

Independent director of AcBel Polytech Inc.

Director of Advanced Wireless Semiconductor Compan
Director of Bright Led Electronics Corp.

Director of Kobrite Taiwan Corporation

Independent
Director

Zhen-Wei Wang

Independent Director of Casetek Holdings Limited,
Independent Director of Simplo Technology Co.,Ltd
Independent Director ¢thison Electronics Corp.
Director of GIVE543 CO., LTD

Director of Janus Technologies,Inc.

Exyte Group Supervisory Board Director
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Appendix 1

Article 1

Article 2

Article 3

Innolux Corporation

Rules of Shareholders’ Meeting

In order to establish the good governance systenthéshareholders’ meeting of the
Company, to construct supervision function andnsify management efficiency, to draw
this Rules in accordance with Section 5 of Corgof@bvernance Be-Practice Principles for
Listed and OTC Companies for compliance v

Except as otherwise provided for in laws or Articté Incorporation, the meeting rules of
shareholders meeting of the Company shall be iardecice with these Rul
(To convene shareholders meeting and meeting notice

A shareholders meeting of the Company shall, urddssrwise provided for in laws and
regulations, be convened by the board of direct

The Company shall prepare electronic versions@stiareholders meeting notice and proxy
forms, and the origins of and explanatory matenalatng to all proposals, including proposals
for ratification, matters for deliberation, or thkection or dismissal of directors or supervis
and upload them to the Market Observation Poste8y$MOPS) before 30 days before the «
of a regular sharerders meeting or before 15 days before the datgpoéferred shareholders
meeting. The Company shall prepare electronic oessof the shareholders meeting agends
supplemental meeting materials and upload thema®OPS before 21 days before thte of
the regular shareholders meeting or before 15 befge the date of the preferred sharehol
meeting. In addition, before 15 days before the dathe shareholders meeting, 1
Corporation shall also have prepared the sharetsideeting ageda and supplemental meet|
materials and made them available for review byedf@ders at any time. The meeting age
and supplemental materials shall also be display¢iode Company and the professic
shareholder services agent designated there well as being distributed on-site at the meeting
place

The cause(s) or subject(s) of a meeting of shadeln®lto be convened shall be indicated in
the individual notice; and the notice may, as aaraative, be given by means of electrc
transmissio, after obtaining a prior consent from the recipignthereof.

Matters pertaining to election or discharge of clives, alteration of the Articles of
Incorporation, and dissolution, merger, «-off, or any matters as set forth in Paragraph I,
Article 185 of the Company Act, Article 26-1 & 43-6 of Satias & Exchange Act hereof shall
be itemized in the causes or subjects to be destibthe notice to convene a meeting
shareholders, and shall not be brought up as ext@mnpmotions

Shareholder(s) holding one percent (1%) or motd@total number of outstanding shares
of the Company may propose to the Company a propmsdiscussion at a regul
shareholders' meeting, provided that only one mattall be allowed in each single propo:
ard in case a proposal contains more than one maitiein, proposal shall not be included in the
agende

In case any proposal submitted by shareholderamasf the circumstances provided in
Article 172-2, paragraph 4 of the Company Act, the board iifatiors may exclude the proposal
submitted by a shareholder from the list of proposabe discussed at a regular meetin
shareholder

Prior to the date on which share transfer regisinats suspended before the convention of a
regular shareholders'eeting, the Company shall give a public notice ametng the place and
the period for shareholders to submit proposalsetdiscussed at the meeting; and the perio
accepting such proposals shall not be less tha(l@®rdays.

The number of words of a proposal to be submitied bhareholder shall be limited to not
more than three hundred (300) words, and any pedpoasitaining more than 300 words st
not be included in the agenda of the shareholdesting. The shareholder who has submit
proposal shall attend, in person or by a proxyréueilar shareholders' meeting where at his
proposal is to be discussed and shall take pdneiliscussion of such propos.
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Article 4

Article 5

Article 6

Article 7

(To appoint a proxy to attend a shareholders' mgetnd authorization)

A shareholder may appoint a proxy to attend a $iwdders' meeting on his/her/its behalf by
executing a power of attorney printed by the Conysating therein the scope of pov
authorized to the prox

A shareholder may only execute orever of attorney and appoint one proxy only, anall:
serve such written proxy to the company no latantfive (5) days prior to the meeting date
the shareholders' meeting. In case two or moreesmrgiroxies are received from ¢
shareholder, therst one received by the Company shall prevail; s explicit statement to
revoke the previous written proxy is made in thexgrwhich comes late

After the service of the power of attorney of axyrto the Company, in case the shareholder
intends o attend the shareholders' meeting in person,»a/pescission notice shall be filed w
the Company at least two (2) day prior to the détthe shareholders' meeting as schedule
the shareholders' meeting notice so as to reskagroxy at isst, otherwise, the voting power
exercised by the authorized proxy at the meetiad phevail
(Principle of convention place and time of shardbod’ meeting)

The place for convention of shareholders’ meetimagl$e within a county or city where the
Company is located, or a place where is converfiggrdgttendance by shareholders i
appropriate for convention of shareholders’ meetfirige time for commencement of a meel
may not be earlier than 9:00 AM or after 3:00
(The preparation of Documents)

This Company shall specify in its shareholders mgetotices the time during which
shareholder attendance registrations will be aeckphe place to register for attendance,
other matters for attentic

The time during which shareholder attendance negishs will be accepted, as stated in the
preceding paragraph, shall be at least 30 minutestp the time the meeting commences.
place at which attendance registrations are acdeghiall be clearly marked and a icient
number of suitable personnel assigned to handlesthistrations

Attending shareholders or the proxy appointed bigaxreholder shall submit their attendance
cards in substitution for signing of attendance.mtmber of attending shares shall alculatec
based on the attendance cards submit

The Company shall submit to attending shareholihersneeting agenda, annual report,
attendance card, comment slip, vote and other ngeetaterials; if there is an election
directors, shall attach parately ballot.

The shareholder shall have a register of attendanother attendance certificate to attend
shareholders’ meeting; Proxy solicitor of proxyisithtion shall take along identity certifice
for checkup. When a juristic person actshe proxy to attend a shareholders’ meeting, it can
only appoint one person to attend the mee
(Chairperson of Shareholders meeting, person agst)g

Where the shareholders’ meeting is convened bidhed of directors, the Chairperson of
the board of directors shall serve as Chairpersdineomeeting. Where the Chairperson is
leave or is unable to exercise his/her powerstgrcause, the vice chairperson shall act ot
behalf. In case there is no vice chairperson, ®@vibe cherperson is also on leave or absent or
unable to exercise his power and authority for eayse, the Chairperson of the boar
directors shall designate one of the managing wirecor where there is no managing direct
one of the directors to act his behalf. In the absence of such a designatenmanaging
directors or the directors shall elect from amdmniselves an acting chairperson of the b
of directors

Where as for a shareholders’ meeting convenedyogtaer person having the convening
right, he/she shall act as the Chairperson ofrtlesting provided, however, that if there are
or more persons having the convening right, theirpbeson of the meeting shall be elec
from among themselve

The Company may appoint its attorney, accountanottwer related personnel to attend a
shareholders’ meetir
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Article 8

Article 9

Article 10

Article 11

(Sound or video recording of Shareholders’ meeapirggedure)

The Company shall make full sound or video recaydihthe procedure of the shareholders
meeting, which <all be preserved for a minimum period of at least gear. However, if a
lawsuit has been instituted by any shareholdecaom@ance with the provisions of Article 1
of the Company Act, the Company shall keep minaféke shareholders' meeting inved
until the legal proceedings of the foregoing law$iaive been conclude
(The calculation of attending shares of sharehsldeeting, and the calling for meeting)

Attendance of shareholders meeting shall be cakmlildased on shares. The number of
attending shares shall be calculated based orttéredance cards submitted, and the st
exercised in writing or by way of electronic transsion

The Chairperson shall immediately announce theiogesf the meeting when the starting
time for the meeting arrives. However, where fewer t@number of the shareholders
representing more than half of issued shares oCtmpany are in attendance, the Chairpe
may announce that the meeting is postponed, aridmastponed may not exceeco (2) times,
total time for postponement may not exceed onédiy. Where the quorum is still not met a
two (2) postponements, but shareholders repregemtare than or-third of issued shares of t
Company attend the meeting, tentative resolumay be passed in accordance with Article 175,
Paragraph 1 of the Company Act. A notice of sudatié/e resolution shall be given to eact
the shareholders, and reconvene a Shareholdershgheghin one montt

In the event that the number of shareholders reptag more than half of issued shares
attends before the end of the said meeting, thé&@raon may submit the tentative resolut
made for r-voting by the meeting in accordance with Articl&tlof the Company Act.
(Discussion of proposals)

Where the shareholders meeting is convened byadaeltof directors, the agenda shall be
set by the board of directors. A meeting shall iez@ded in accordance with the determi
agenda, which may not be altered except by a riésolafthe shareholders meeting.

The preceding paragraph applies on a mutatis mistéwagis where a shareholders meeting
is convened by a person other than the board etidirs who has right to convene a mee

Unless otherwise resolved at the Meeting, the @kason cannot announce the adjournment
of the meeting before all discussion items (inahgdextempore motions) listed in the agende
resolved; if the chairperson declares the adjountrokthe meeting in a manner in violation
such rules governg the proceedings of meetings, other membersedbdard of directors shall
immediately assist the attending shareholdersanraance with statutory procedures
designate, by a majority of the voting rights reyerged by the shareholders attendhe said
meeting, one person as chairperson to continuprteeedings of the meeting. The sharehol
cannot designate another person to server as ehsarpand continue the meeting in the san
other place after the meeting is adjour

The Chairperson shall give full explanations arstdssions on proposals and amendments
or extempore motions submitted by shareholdersil@@hairperson may announce to enc
discussion of any resolution and going into voiintpe Chairperson deems it appriate.

(To make a speech by shareholder)

When a shareholder present at the meeting wishgsetak, a Speech Note shall be filled out
with summary of speech, the shareholder’'s numbreth@onumber of attendance card) and
name of the sharolder. The sequence of speeches by shareholddrdsitecided by the
Chairpersor

If any shareholder presents at the meeting sulariigseech Note but does not speak, no
speech shall be deemed to have been made by sarehgluer. In case the conteof the
speech of a shareholder are inconsistent with otsxtd a Speech Note, the contents of ac
speech shall preve

Unless otherwise permitted by the Chairperson, shaheholder shall not speak more than
two times for each discussion item, etime not exceeding five (5) minutes. In case theesp
of any shareholder violates the above provisioexaeeds the scope of the discussion item
Chairperson may stop the speech of such sharet
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Article 12

Article 13

Unless otherwise permitted by the Chairperson haghareholder in speaking, no
shareholder shall interrupt the speeches of otieesolders; otherwise, the Chairperson |
stop such interruptio

If a corporate shareholder designates two or mepeesentatives to attend the meeting, only
one rejresentative can speak for each discussion item.

After the speech of a shareholder, the Chairpemsayrespond himself/herself or appoint
appropriate person to respc
(Calculation of voting shares, avoidance)

Voting of shareholders meeting shall be calculatetbasis of shares.

Resolution of shareholders meeting, the shareshyesthareholders having no voting right
shall not be counted in the total number of issslegtes

A shareholder who has a personal interest in thitemander discussion at a meeting, which
may impair the interest of the company, shall raiewnor exercise the voting right on behal
another sharehold

Shares for which voting right cannot be exercisegravided in the foregoing Paragraph
shall not be countemn the number of votes of shareholders preseneanteting.

Except for trust enterprises or stock agenciesajgar by the competent authority, when a
person who acts as the proxy for two or more sluddelns, the number of voting pow
represented by m/her shall not exceed 3% of the total number eihgoshares of the compar
otherwise, the portion of excessive voting powellshot be counte
(Voting of proposals, Voting monitoring and Voti@gpunting)

Shareholder shall have one voting power in respieeach share in his/her/its possession;
but the shares shall have no voting power undetdtian or provided for in Article 17¢
Paragraph 2 of the Company /

When the Company convenes the shareholders’ me#tiegoting power at a shareholders'
meeting may be exercised in writing or by way @fc#onic transmission, provided, howey
that the method for exercising the voting powelldtedescribed in the shareholders' mee
notice to be given to the shareholders if the \g power will be exercised in writing or by way
of electronic transmission. A shareholder who egeschis/her/its voting power a
shareholders meeting in writing or by way of eleoic transmission shall be deemed to h
attended the said sharehol¢ meeting in person, but shall be deemed to haveeddis/her/its
voting power in respective of any extemporary musd and/or the amendment(s) to
contents of the original proposal(s) at the saataholders' meetin

Therefore, the Company will avoid proposing exterappmotion and revision of the
original proposa

Under the foregoing Paragraph, in case a sharehelielets to exercise his/her/its voting
power in writing or by way of electronic transmiwsj his/her/its declaration of intentishall be
served to the company no later than two (2) daigs py the scheduled meeting date of
shareholders' meeting, whereas if two or more datotens of the same intention are serve
the company, the first declaration of such intemtieceivid shall prevail; unless an explicit
statement to revoke the previous declaration isemadhe declaration which comes le

A shareholder who exercises his/her voting rightdlgh written or electronic methods and
in case a shareholder attends theeholders' meeting in person, he/she/it shall, @alay
prior to the meeting date of the scheduled shadehns| meeting and in the same mar
previously used in exercising his/her/its votingyeo, serve a separate declaration of inter
to rescind is/herlits previous declaration of intention mad@xercising the voting power unc
the preceding Paragraph. In the absence of a timstyssion of the previous declaratior
intention, the voting power exercised in writinglyrway of electronic ansmission shall
prevail. In case a shareholder has exercised higdwoting power in writing or by way (
electronic transmission, and has also authorizea@y to attend the shareholders’ meetin
his/her/its behalf, then the voting power exeed by the authorized proxy for the said
shareholder shall preve
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Article 14
Article 15

Article 16

Article 17

Resolutions at a shareholders’ meeting shall, smtgerwise provided for in Company Act
and Articles of Incorporation of the Company, be@éd by a majority vote of the sharehos
present, who represent more than-half of the total number of voting shares. In phecess of
resolution, the Chairperson or other person degggnay the Chairperson shall announce
total number of voting shares of the attendingethalders fc each discussion item.

After such announcement is made, the sharehold#ngote for each discussion item and
the Company will enter the result of consent, digec and waiving his/her/its right of tt
shareholders into the MOPS upon the same dthe convening of the shareholders meeting.

If there is amendment to or substitute for a dismrsitem, the Chairperson shall decide the
sequence of voting for such discussion item, theratment or substitute. If any one of them
been adopted, thehers shall be deemed voted and no further votingcgssary.

The person(s) to check and the person(s) to rebertiallots during a vote by casting ball
shall be appointed by the Chairperson. The perysahécking the ballot shall be a shareho

Vote counting for shareholders meeting proposakewtions shall be conducted in publit
the place of the shareholders meeting. Immediatkdy vote counting has been completed,
results of the voting, including the statisticdli¢s of the lumbers of votes, shall be announced
on-site at the meeting, and a record made of the vote

The reporting items and non-proposals shall nqgidi¢o discussion or resolution.
(Election Items)

The election of directors at the shareholders mgedhall be in accordance with the
regulations governing the election of directors enbgl the Company, and shall announce
election results on the spot, including the eleciaahe list of the directors and the elec
numbers of vote

The ballots for the preceding election items shalkealed and signed by monitoring staff,
and shall be kept properly for a minimum periodbleast one year. However, if a lawsuit
been instituted by any shareholder in accordantetive provisionsf Article 189 of the
Company Act, the company shall keep the minutee@thareholders’ meeting involved ui
the legal proceedings of the foregoing lawsuit Hagen conclude
(Meeting minutes and signing items)

Resolutions adopted at a shareholders' meetinglshet¢corded in the minutes of the
meeting, which shall be affixed with the signatareseal of the chairperson of the meeting
shall be distributed to all shareholders of the jgany within twenty (20) days after the closi
the meeting. The preparation and distribution efrthinutes of shareholders' meeting ma:
effected by means of electronic transmiss

With regard to the Company offering its shareh®gublic, the distribution of the minutes
of shareholders' meng as required in the preceding Paragraph mayfeeted by means of a
public notice through entering into MOI

The minutes of shareholders' meeting shall redwediaite and place of the meeting, the
name of the chairperson, the method of adoptinglutions, and a summary of the essential
points of the proceedings and the results of thetimg The minutes shall be kept persiste
throughout the life of the compa
(To make external announcement)

The number of shares solicited by Proxy Solicited ¢he number of shares entitled to Proxy
Agent; the Company shall, on the date of sharehslaeeting, compile a statistical staterr
according to the statutory form, and shall makexgress disclosure of the same at the si
the shareolders meeting.

If a resolution adopted by shareholders meetimdaterial Information provided for in laws
& regulations, Taiwan Stock Exchange Corporatibe, Company shall within statutory ti-
limit to inputting the information into MOP
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Article 18

Article 19

Article 20

Article 21

(To keep order in the Meeting Place)

Administrative staff in charge of organizing theastholders meeting shall wear
identification badge

The Chairperson may conduct the disciplinary offaar the security guards to assist in
keeping order of the reting place. Such disciplinary officers or the s@glguards shall wear
“Disciplinary Officers” badges or identification icks

If the meeting place is equipped with amplifie tBhairperson may restrain shareholder
from speaking when he/she make sh by means of other equipment, which is not equddpy
the Compan

When a shareholder violates these Rules and disdheyChairperson’s correction,
interferes with the proceeding of the meeting aisdlukys after being prohibited, t
Chairperson mayirect disciplinary officers or the security guatdgake the person away from
the meeting plac
(Intermission, Continuance of Meeting)

During the meeting, the Chairperson may, at hisdisaretion, set time for intermission. In
case of inident of force majeure, the Chairperson may detmdemporarily suspend the
meeting and announce, depending on the situatibenwhe meeting will resun

Before all discussion items (including extemporeions) listed in the agenda are resolved,
if the meeting place cannot be continually used, theeBb&ders meeting may seek for other
place to continue the meeti

In accordance with Article 182 of the Company Akt shareholders meeting may resolve
to postpone the meeting for not more than, areconvene the meeting within, five days.

The Chairperson may conduct the disciplinary offaar the security guards to assist in
keeping order of the meeting place. Such discipimédficers or the security guards shall we
badges marked “Disciplina Officers” for identification purpose.

All matters not fully provided for in these Ruldsa#l be in accordance with tipeovisions o
the Company Act and other related laws and reguia

The Rules shall be enforced by resolution of shaldens’ meeting; the same shall apply to
any amendment here
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Appendix 2

Articles of Incorporation of Innolux Corporation

Chapter I—General Provision:

Article 1

Avrticle 2

The Company is organized under the provisions ofpany limited by shares in accordance

with the Company Act and is name# £k ¢ "< > 3 *T = 2". The English name of the
Company is Innolux Corporatic

The scope of business of the Company shall bellasvi

(1) CC01080 Electronic Parts and Components Matwiag

(2) F401010 International Trade

(3) CC0O1010Electric Power Supply, Electric Transios and Power Distribution
Machinery Manufacturing

(4) CC01090 Batteries Manufacturing

(5) 1G03010 Energy Technical Services

(6) CC01030 Electric Appliance and Audiovisual EtecProducts Manufacturing

(7) 1501010 Product Designing

(8) F401021 Restrained Telecom Radio Frequencydagemts and Materials Import

[1.Wireless launch manager. 2. Wireless TransmiRegeive. 3. Wireless Receiver. 4.
Industrial, scientific and medical irradiation maas. 5 other machines can be used for

the manufacture of wireless radiant enelgy.

(9) CF01011 Medical Materials and Equipment Mantufang

(10) CB01010 Machinery and Equipment Manufacturing

(11) CE01030 Photographic and Optical Equipment WMeeturing

(12) CQ01010 Die Manufacturing

(13) E603050 Cybernation Equipments Construction

(14) E604010 Machinery Installation Construction

(15) 1301010 Software Design Services

(16) C901020 Glass and glass made products mantifagt

(17) C801100 Synthetic Resin & Plastic Manufactyrin

(18) C805070 Strengthened Plastic Products Marwiact

(19) C801990 Other Chemical Materials Manufacturing

(20) ZZ99999 The Company may conduct business ttla@rthose specified ones, as long
as such business is not prohibited or restricteldlg or regulations.

(No 16 to 20 are limited to done within the ScieReek)

[To research, develop, design, manufacture andheefiroducts as follows:

. TFT-LCD panel

. LCD module

. LTPS TFT-LCD panel and module

. OLED panel and module

. Touch panel and its parts

. LED backlight source

. Thin Film Solar Cells, module and system

. Wafers, cells and module of Silicon Wafers S@lalls

. Liquid Crystal Display and its system

10.Mobile Display Module

11.Color Filter

12.Low temperature poly-silicon -Si Thin Film Trasters: LTPS TFT LCD
13.Amorphous silicon: a-Si TFT LCD and system

14. TFT liquid crystal module automatic assemblyipoment

15.The import and export trade business in relataie above-mentioned produdts.

O©CoO~NOOUIDE WNPE
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Article 3

The headquarter of the Company is located in Shii@dience-based Industrial Park and the

Company may establish bich offices within or outside the territory of thepublic of China
pursuant to resolution of board of directors’ megtand the approval of the competent authc
if necessar

Chapter Il —Shares

Article 4

Article
4-1

The registered capital of the Company shall beramsred and twenty billion

(NT$120,000,000,000), divided into eleven billidr2(000,000,000) shares (of which five billi
to be reserved for the use of employees’ sharecaplion warrants), and may issue spe
shares, with a par value of tNew Taiwan Dollars, to authorize Board of Directatsheir
discretion to issue separately ordinary sharepecial share

The rights, obligations and other main issue comutregarding the issued registered Class

A convertible speci/preferred shares are as follows:

1.The dividend rate is 3.8% per annum which shalt&lculated based on the actual issue
price and will be distributed in cash once a yaad after the ratification of financial
statements by annual shareholders’ meeting, thelldalirectors will set a record date
for the distribution of dividend to be entitledlast year. Dividend entitled in issuance
year and buyback year shall be calculated andhulis&éd based on the number of actual
issue days.

2.In the year that the Company has earned surfilrsitmakes payment of taxes, makes up
losses, and set aside legal profit reserve andapeserve, the Class A shareholders of
Class A convertible special shares shall have mefel right to distribution of
special/preferred shares’ dividends for the renmgiisium. In addition to the
special/preferred shares’ dividends above, thestindalers of special/preferred shares
shall not participate in the allocation of othergus of the Company.

3.In the years that the Company has no surplusregmor the surplus earnings is not
sufficient for distribution of all dividends to Gla A special shares, undistributed and
insufficient dividends of such year shall be mageteferentially based on compound
interest in lhe following year in which the Company has surgamings, together with tl
dividends of that year. But upon the expirationissiance period, the accumulated
outstanding dividends of special/preferred shanedl be made up at a time on the
expiration of issuance period.

4.The issuance period of special/preferred sharésee years, at maturity these
special/preferred shares will be redeemed in chaltime based on issue price plus
accumulated outstanding dividends. In case wheexpeation date comes the Company
is unable to redeem all or partial of special/pmei@ shares due to objective causes or
force majeure, the rights attached to unredeemediafpreferred shares shall be still in
accordance with issue conditions of this IssuandedRuntil the Company completes all
redemption, and the dividends will be calculatedruthe original dividend rate during the
actual extended period.

5.The shareholders of special/preferred sharescomayert their special/preferred shares into
ordinary shares with the same number of sharescordance with “Issuance and
Conversion Rules of Class A Registered Converfipecial Shares” determined by the
Board of directors at the time of issue. In thatent year that special/preferred shares
converted, such shareholder shall not be entitlqghtticipate in the allocation of
special/preferred shares’ dividends.

6.This special/preferred shares’ right to alloaatd residual assets shall rank before that of
ordinary shares, to the extent that dissolutiofepesce shall not exceed the total issuance
amount.

7.The shareholders of special/preferred sharesatrentitled to vote or to elect directors in a
general meeting of shareholders; but such sharerstén be elected as director.
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8.When the Company capitalizes its capital resdereved from cash capital increase of
ordinary shares at a premium, the shareholdergetiial/preferred shares shall not
participate in the allocation of such capitalizataf capital reserve. But when the
Company capitalizes it capital reserve derived fepacial/preferred shares issued at
premium, the shareholders of special/preferredeshiamay allocate jointly with
shareholders of ordinary shares in proportion &ir tespective shareholding.

9.The board of directors is authorized to determisguance and Conversion Rules of Class
A Registered Convertible Special Shares” at the tifhactual issuance for governing
other related matters.

Article For the issuance of employee stock option of then@my at a price less than market price,

4-2 such issuance shall be in accordance with “Reguiatisoverning the Offering and Issuanci
Securities by Securities Issuers” and shall be &by a resolution of shareholders’ mee

Article If the Company transfers the buyback shares tenigloyees at a price less than average

4-3 price of actual buyback price, such transfer dhalin accordance with related regulations
shall be adopted by a resolution of its latestedmalders’ meetin:

Article 5 The total amount of investment of the Company shatlllbe subject to the restrictions of 4
of the amount of its own pe-in capital under Article 13 of the Company Act.

Article 6 The shares of the Company shall be in registenad, feerially numbered, shall be affixed

with the signatures or personal seals of threeaerdirectors, and shall be duly certifiec
authenticated by the competent authority or afgery institution appointed by the compet:t
authority before issuance thereof. The Com| may be exempted from printing any share
certificate for the shares issued, but shall agpoentralized securities custc
enterprise/institution to make recordation of th&ue of such shar

Article 7 The shareholder services of the Company shall peccwith in accordance with
“Regulations Governing the Administration of Shaneler Services of Public Companie
proclaimed by the competent autho

Chapter Ill: Shareholders’ Meeting

Article 8 Shareholders' meeting of the Company shall beeofdhowing two kinds:
1.Regular meeting of shareholders: shall be cordernhin six months after close of each
fiscal Year.
2.Special meeting of shareholders: to be held wiseessary.
Article 9 The Chairperson of the Company shall act as thigpgraon of the shareholders’ meeting. In

case the chairperson of the board of directors ileave or absent or cannot exercise his
power and authority for any cause, he/she shaigdate one of the directors to act on his,
behalf. In the absen of such a designation by the Chairperson, thectdire shall elect from
among themselves an acting chairperson of the hafatilectors

Article 10 In case a shareholder is unable to attend sharisobtdeeting for any cause, a shareholder
may appoit a proxy to attend a shareholders' meeting ohéiists behalf by executing a power
of attorney printed by the company stating theteescope of power authorized to the pro

Unless as prescribed in the Company Act, the rfolethe shareholder to appoint a proxy to

attend the shareholders' meeting shall be in aaocelwith “Regulations Governing the Use
Proxies for Attendance at Shareholder Meetingsutili® Companies

Article 11 Resolutions at a shareholders' meeting shall, s#serwise provided for in the Company
Act, be adopted by a majority vote of the sharedisgresent, who represent more thar-half
of the total number of voting shar

Chapter IV: Directors, Audit Committee and Managerial Personnel

Article 12 The Company shall have five to nine directors fteran of three years. The candidates’
nomination system is adopted by the Company, tteetirs shall be elected by sharehold
meeting from the roster of candidates, and he/siebr eligible for r-election. The number of
directors shall be decided by the board of direx
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Article
12-1

Article 13

Article
13-1

Article

13-2

Article 14

Article
14-1
Article 15

Article 16

In the process of electing directors at a sharaislaneeting, the number of votes
exercisable in respect of one share shall be tihe s& the number of directors to be electnd
the total number of votes per share may be coratelitifor election of one candidate or may
split for election of two or more candidates. Adw@ate to whom the ballots cast represe
prevailing number of votes shall be deemed a direziect

Pursuant to Article 14-2 of Securities and Exchaligie among of the number of directors
above, at least three of which shall be independieattors, and not less than -fifth of the
total number of directors. In case a candidatesimation system is adopted, the shareholders’
meeting shall elect the directors from among thainees listed in the roster of direc
candidate:

The board of directors is organized by directoasjitng their duties and powers as follows:
. To compile operating plans
. To submit the surplus earning distribution @sloff-setting proposals
. To submit capital increase or decrease proposal
. To compile the important by-laws and organizatles of the Company
. The appointment or discharge of general manager
. To approve the execution of the important cansra
. To check and ratify the purchase and dispostileoimportant assets of the Company
. To establish or dissolve branches
. To compile the budget and final accounting

10. Other authorities under the Company Act orltggms of shareholders’ meeting.

The Company may purchase liability insurance f®@uditectors within the term and the for
the compensation liability incurred from and witlhie/her business sco

The remuneration of directors shall be determinethb board of directors according to their
participation level and contribution value, andlsb@mpare standard of the same indus
However, in no event shall the total payment pentm@xceed NT 500,000.

In calling a meeting of the board of directorsotice shall be given to each director no later
than 7 days prior to the scheduled meeting dateiiing, by way of electronic methods
facsimile

In the case of emergency, the meeting may be ceavanany time.

The board of directors shall elect a chairpersomfamong the directors by a majority vote
at a meeting attended by over -thirds of the directors. The chairperson represtrg
Company externall

The board of directors may institute a positiowvioe-chairperson who shall be elected from
among the directors by a majority vote at a meeditgnded by over tv-thirds of the directors.

A meeting of board of directors shall, unless athge provided for in the Company Act, be
convened by the chairperson of the board of dirsectdnless otherwise provided for in 1
Company Act, resolutions of the board of directirall be adopted by a majority of the direci
at a meeng attended by a majority of the directors.

The chairperson shall preside the meeting of tleedof directors; in case the chairperson of
the board of directors is on leave or absent oncbexercise his/her power and authority for
catse, the chairperson of the board of directors steslignate one of the directors to act on
his/her behalf. In the absence of such a desigmnétyahe chairperson, the directors shall €
from among themselves an acting chairperson obtlaed of dirctors. Each director shall atte
the meeting of the board of directors in persorcase a director is unable to attend the me
of the board of directors for any cause, he/she apgpints another director to attend a mee
of the board of directs in his/her behalf. A director may accept the amjpoent to act as the
proxy referred to in the preceding Paragraph ofather director onl

A meeting of the board of directors can be heldwsaal communication network, and then
the directors takig part in such a visual communication meeting dhallleemed to have
attended the meeting in pers
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Article 17 The Company establishes audit committee accordidgticle 14-4 of the Securities and
Exchange Act and to shall be composed of there number of independent directors.

The duty and power of the audit committee and athless to be followed shall abide by
relevant regulations or rules of the comp

Article 18 The Company may have managerial personnel, thergppent and discharge and the
remuneration of the managerial personnel shalldegddd in accordance with the provision:
the Company Ac

Chapter V: Accounting

Article 19 The fiscal year of the Company shall be from Japdao December 31 every year. At the
close ofeach fiscal year, the Company shall deal with fawdounts.

Article 20 At the close of each fiscal year, the board ofadoes of the Company shall prepare the
following statements and records and forward teeganmeeting of shareholders accordio
legal procedure for ratificatio

1. The operating report

2. The financial statements; and

3. The surplus earning distribution or loss offisgtproposals.

Article 21 The distribution of employees' compensation shatlloe lower than 5% of and the directors’
compensation shall not be higher than 0.1% of tlieeat year pi-tax income before deducting
the distributable employees’ and directors’ compéina of the Company. However, t
Company's accumulated losses shall have been ¢t

The company shall, by a resolution adopted by antgjvote at a meeting of board of
directors attended by t\-thirds of the total number of directors, have pinefit distributable as
employees' compensation distributed in the forrshaires or in cash and have profit
distributable as director’'s compensation in thenfaf cash; and in addition thereto a repot
such distribution shall be submitted to the shadgrs’ meeting

The target to be distributed employees’ compensatiadhe form of shares or cash may
include employees of subsidiary companies who comto certain criteria. Relevant regulatic
shall be authorized to be prescribed by the boadirectors

Article The annual net profits of final accounts of the @amy shall make up for loss first, shall

21-1 secondly appropriate 10% of profit as legal res¢nesvever, if legal reserve reaches the t
capital amount shall not apply), to make an appatipn of another sum as special reserv
make an reversal of special reserve in accce with laws and regulation, to distribute dividend
for special/preferred shares, and to add into tbh&tmot yet distributed before, the allocati
proposal shall be prepared by the board of direcad be submitted to and resolved by
shareholdes’ meeting.

The Company is an emerging company of growing tgpo@dpital intensive business, and is
at the stage of stable growth, in order to matckhedon(-term financial plan of the Company in
the future, investment environment and businesgpetition situation, the allocation of
dividends shall consider the future capital expemdibudget and capital requirement of
Company, and allocation proposal shall be prephyetie board of director, and then shall
allocated after a resolution actted by shareholders’ meeting. However, for thecallmon of
shareholders’ dividends, the stock dividends ghatllexceed tw-thirds of distributable
dividends in that current ye

Article 22 The allocation of shareholders’ dividends shalghen to shareholders whose name are
registered in shareholders’ roster within 5 daysrgo the record date fixed for distribution
dividends and bont

Chapter VI: Supplementary Provision:

Article 23 Under the business requirement, the Company magidaxternal guaranty affairs in
accordance with Procedures for Endorsements anch@eas of the Compal

Article 24 The organization rules of the Company and proceduig@elines of business operation shall
be made separate

Article 25 In regard to all matters not provided for in thidiéles of Incorporation, the Company Act
shall goverr
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Article 26

This Articles of Incorporation was made by all paisrs on November 21, 2002. The first
amendment was made on March 21, 2003, the secoaddiment wamade on May 19, 2004,
the third amendment was made on December 10, #08®4ourth amendment was made on J
28, 2005, and the fifth amendment was made Jun20D&. The sixth amendment was made
June 13, 2007. The seventh amendment was madeeri3, 2008. The eighth amendment was
made on June 19, 2009. The ninth amendment was omadignuary 6, 2010. The ter
amendment was made on June 29, 2010. The elevaethdament was made on June 28, 2!
The twelfth amendment was made on June 29, 20¥thirteenth amendment was made on
November 14, 2012. The fourteen amendment was madene 19, 201 The fifteenth
amendment is on June 8, 2015. The sixteenth amenidsnen June 24, 2016. The seventes
amendment is on June 20, 2017. The eighteentndment is on June 20, 2018.
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Appendix 3

Article 1

Article 2

Article 3

Article 4

Article 5

Article 6

Article 7

Article 8

Article 9

Article 10

Election Rules of Directors

The election of directors of the Company, unlesewntise provided by the laws or in the
Articles of Incorporations, shall in all cases beonducted in accordance withse Rules.

The election of directors shall adopt a singleldsed cumulative voting method, in the
process of electing directors, each share represantighted number of voting rights equiva
to the number of directors to be electedh voting rights may be exercised to collectivelgat!
a single candidate or may be distributed amongrakgandidates. The registration of electt
name may be substituted for the number of atteredaard printed on vote

Upon the beginning of the election, the chairpeiral appoint a number of persons to
perform the respective duties of vote monitorind aaunting personn

The number of directors of the Company shall bacecordance with the number of available
seats rescribed in the Articles of Incorporation of therfipany. Those candidates with the
greatest numbers of ballots representing votinigtsighall be elected as directors in orde
number of ballots received. In case two or mores@es have received tsame number of
voting right, and the number of persons would eddée prescribed number of available se
the persons with the same number of voting righ#sl slraw lots to decide election; t
Chairman shall draw lots on behalf of any selegten who are not present.

The directors’ election of the Company shall contcgaacording to the candidates’
nomination system and procedure pursuant to ArfiBl-1 of the Company Act.

Non-independent and independent directors shadldied at the same time, but in
separately calculated numbers of independent direabr-independent director and candidat:
whom the ballots cast represent a prevailing nurobeotes shall be in respectively electet
order

The board of directors shall prepare and distrilsefgarate ballots according to the
attendance card number; one person shall haveaiagethie ballots shall be distributed
numbers corresponding to person to be electedniimber of voting rights of each seholder
shall be specified on each bal

If the electee is shareholder, the elector shallieily specify the selected person’s name on
the column of “Electee” of the ballot, the sharel®wlaccount number; If not a shareholder, h
she shall explicitly specify the selected person’s eaand the ID certificate number.

But if a government or a juristic person sharehoisl@ candidate to be elected, it is required
to write the name of the government or juristicsoeron the account na of the candidate to be
elected on the ballot or may also fill in the naofiés representative on behalf of the governn
or juristic person; if there are numerous represerds, it is required to respectively fill in t
names of the representati\

A ballot is invalid under any of the following curmstances:

(1) The ballot was not prepared according to thesrunder Article 7.

(2) A ballot is not placed in the ballot box.

(3) A blank ballot not filled in by the voter.

(4) The candidate was filled in for more than tvemple.

(5) The writing is unclear and indecipherable.

(6) Other words or marks are entered in additiotihéocandidate's account name (name) and
shareholder account number (or identity card nuinber

(7) The account name (name) of the candidate ehierne ballot is identical to that of another
shareholder account name (hame), but no sharehmtdeunt number (identity card number)
is provided in the ballot to identify such indiviu

(8) The candidate whose name is entered in thethall shareholder, but the candidate's
account name and shareholder account number dmnfiirm with those given in the
shareholder register; the candidate whose namdesegl in the ballot is a non-shareholder,
and a cross-check shows that the candidate's nagnidentity card number do not match.

The voting rights shall be calculated on site imratally after the end of the poll, and the
results of the calculation shall be announced byctiairperons on thiite.
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Article 11 Each director-elect will be awarded respectivegcgbn notice by Board of Directors.

Article 12 These Rules and any amendments hereto shall benmepted after approval by a
shareholders meetir

Article 13 These Rules was made on May 19, 2004. The firshdment was made on June 13, 2007.
The second amendment was made on June 29, 201thiichamendment was made on Jun
2015. The fourth amendment wad made on June 24,
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Appendix 4
Innolux Corporation
Shareholding Table of All Directors

1. Details of the minimum shareholding requirementalbélirectors:
The minimum shareholding requirements of all dwegtand shareholdings recorded on shareholders
register by April 22, 2019

Unit: Per share

Number of Shares

Title Requisite Number of Shares HelRecorded in ShareholdersShareholding Ratig
Register
Director 159,233,151 215,114,162 2.16

2. Shareholding of All Directors:
Record Date: April 22, 2019

Unit: Per share

, Number of Shares Recorc : .
Title Name in Shareholders Registef Shareholding Ratig
Chairman Jia Lian Investment Ltd. Co., 10,672,661 0.11
Representative: Jin-Yang Hung
I-Chen Investment Ltd.
Vice Chairman Representative: Chih-Hung, 27,535,972 0.28
Shiao
Hong Yang Venture Capital Ltd,
Director Co., Representative: Te-Tsai 176,311,219 1.77
Huang
. Innolux Education Foundation
Director Representative:Chin-Lung Ting 594,310 0.01
Independent |i chia Hsieh - -
Director
Independent _ _
Director Bo-Bo Wnag
In'dependent Stanley Yuk Lun Yim — —
Director
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Appendix 5

Impact of instant gratuitous allocation of sharestlve operating performance and earnings per srate
return rate of the shareholders of the Company:

The Company will not allocate gratuitous sharethewcurrent year. Therefore this section does pplya
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