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All Ring Tech Co., Ltd.
2019 Annual Shareholders’ Meeting Agenda

l. Time: 9:00 a.m., June 13 (Thursday), 2019
I, Location: No. 23, Luke 5th Rd., Luzhu Dist., Kaohsiung City 821, Taiwan (R.O.C.)
(Southern Taiwan Science Park - Kaohsiung Campus)
1. Call Meeting to Order
V. Chairman’'s Address
V. Guest Speaker's Address
VI. Report Items
) 2018 Business Report
) 2018 Audit Committee's Review Report
(111)  Report of the 2018 Compensation Distribution of Directors and Employees
(IV)  Report of Status of Treasury Stock Redemption
V) Report of Endorsements/Guarantees
(V1)  Report of the Investments in Mainland China

VILI. Proposed Items
m To Approve the 2018 Annual Financial Report
(1 To Approve the Proposal for 2018 Earnings Distribution

VIII.  Discussions:
) Amendments to the company's Procedures for Acquisition or Disposal of
Assets

) Amendments to the company's ""Articles of Incorporation™

(1)  Amendments to the company's ""Operating Procedures for Loaning of Funds
to Others™

(IV)  Amendments to the company's ""Operating Procedures for
Endorsements/Guarantees™

IX. Other Proposals and Extempore Motions:

X. Adjournment



[Report Items]

) 2018 Annual Business Report
For the company's 2018 Annual Business Report, please refer to Attachment 1 (page
38).



(I1) 2018 Supervisor's Review Report

All Ring Tech Co., Ltd.
Supervisor's Review Report

Approval for

The Board of Directors has prepared the company's 2018 Annual
Business Report, Individual Financial Statements, Consolidated
Financial Statements, and earnings distribution proposal, etc., which
were reviewed and confirmed by the Supervisors that there was no
discrepancy. According to Article 219 of the Company Act, we hereby
submit this report and kindly request for approval.

To

2019 Annual Shareholders' Meeting

All Ring Tech Co., Ltd.

Supervisor: Hong-Jen, Lin
Kuo-Chen Wu
Ching-Hsu Tsai

February 26, 2019



(111)  Report of the 2018 remuneration Distribution of Directors and

Employees

Notes:  The remuneration to the employees and directors according to the 2018
profits are NT$26,559,391 (in cash) and NT$3,525,156, respectively, in
agreement with the 2018 recognized expenses.



(V) Status of Treasury Stock Repurchase
Notes:  According to the provisions of Article 28-2 of the Securities and Exchange
Act and the Regulations Governing Share Repurchase by Exchange-Listed
and OTC-Listed Companies, the status of treasury stock repurchase is as
follows:

The Table of Repurchase of the Company's Shares

Repurchase time The eighth time

Maintenance of the company's
credibility and shareholders' equity
September 13, 2018 - November 13,

Purpose of repurchase

Repurchase period

2018
Price range of repurchase NT$ 40-80
Type and number of shares repurchased 915,000 ordinary shares
Amount of shares repurchased NT$45,932,399

Number of shares canceled and transferred [915,000 shares

Cumulative number of the company's shares
held

Ratio of cumulative number of the
company's shares held to the total number of|1.09%
issued shares (%0)

915,000 shares




(V)  Report of Endorsements/Guarantees

Notes:

In  compliance with the company's Operating Procedures for
Endorsements/Guarantees, the total amount of endorsement provided by
the company shall not exceed 40% of its current net worth. The
endorsement provided for any single entity shall not exceed 20% of the
company's current net worth. For any single entity in business with the
company, the endorsement should not exceed the total amount of
transactions with the company in the most recent year(the purchase or sales
amount between the two parties, whichever is higher). The net worth is as
reported in the latest Financial Statement audited by the accountants.

Unit: NT$ thousand; December 31, 2018

Company

Endorsement/Guarantee Endorsement/Guarantee Maximum
amount Limit for a Single Enterprise Endorsement/Guarantee
Limit

Uniring Tech. CO.,
Ltd.

50,000 373,830 747,659




(V1)

Report of the Investment in Mainland China

Notes:

The total amount of investment in Mainland China, as approved by the
Commission of the Ministry of Economic Affairs, is US$14,703,961. As of
December 31, 2018, the cumulative investment from Taiwan to China is
US$6,050,714. In addition, Pai Fu International Limited located in a third
region also contributed US$ 1,300,000 to the investment in Mainland China.



[Proposals]

Proposal 1 (Proposed by the Board of Directors)
To Approve the 2018 Annual Financial Report
Notes:

1. The company's 2018 Annual Financial Report, approved by the Board of Directors,
was sent to the Supervisors for review. The financial report was verified by
certified accountants Zi-Yi Lin and Zi-Meng Liu from PwC. The report is attached
for approval.

2. Please refer to Attachment 1 (page 38): Annual Business Report
Attachment 2 (pages 39-63): CPA's Audit Report, 2018 Individual and
Consolidated Financial Statements

Resolution:



Proposal 2 (Proposed by the Board of Directors)
To Approve the Proposal for 2018 Earnings Distribution
Note:
1. The company's 2018 earnings distribution was approved by the Board of Directors
on February 26, 2019, and was reviewed by the Supervisors.
2. The company intends to distribute NT$258,304,096 to shareholders in cash from
cumulative undistributed earnings in 2018. Please refer to Attachment 3 (page 64)

for details.

Resolution:

10



[Discussions]

Proposal 1 (Proposed by the Board of Directors)
To vote on the Amendments to the company's ""Procedures for Acquisition or Disposal of

Assets"'.
Notes:

1. The company's "Procedures for Acquisition or Disposal of Assets™ is amended
partially to comply with the applicable International Financial Reporting
Standards No. 16 Leases, enhance the responsibility of public company for the
quality of the disclosure of information about acquisition or disposal of assets, and
define external expert’s responsibility.

2. The comparison table for revised Articles is as follows:

Article Revised Article Current Article Notes

I.  Omitted I.  Omitted To comply with

Il. Real property (including lands, Il. Real property (including lands, |the applicable
houses, buildings, investment houses, buildings, investment International
properties, and construction properties, land use right and Financial
inventories) and equipment. construction inventories) and Reporting

I11. Omitted equipment. Standards No.

V. Omitted I1l. Omitted 16 Leases of

V. Right-of-use assets IVV. Omitted our country

. VI. Claims of financial institutions V. Claims of financial institutions
Article 3 - . - - . -
(including accounts receivable, (including accounts receivable,
bills purchased and discounted bills purchased and discounted
and loans, and receivables on and loans, and receivables on
demand) demand).

VII. Derivatives. VI. Derivatives.

VI11. Assets acquired or disposed of due [VII. Assets acquired or disposed of
to legal merger, demerger due to legal merger, demerger,
acquisition or share transfer. acquisition or share transfer.

IX. Other important assets. VIII. Other important assets.

I.  Derivatives: Refer to the forward, |I.  Derivatives: Refers to the To comply with
option, futures, leverage or forward, option, futures, leverage |the applicable
exchange contracts whose value is or exchange contracts whose International
derived from specific interest rate, value is derived from assets, Financial
the price of financial instrument, interest or exchange rate, index |Reporting
commodity price, exchange rate, or other benefits or other Standards No.
price or rate index, credit rating products, or the compound 16 Leases of
or index or other variables, or the contracts etc. composed thereof. |our country
combination thereof, or combined The term “forward contracts” do
contracts or structured not include insurance,
commodities embedded in performance, after-sales service,
derivatives, etc. The term long-term lease and long-term
“forward contracts” do not purchase (sales) contracts.

Avrticle 4 include insurance, performance, [Il.  Assets acquired or disposed of

after-sales service, long-term lease
and long-term purchase (sales)
contracts.

Assets acquired or disposed of due
to legal merger, demerger,
acquisition or share transfer:
Refer to the assets acquired or
disposed of due to merger,
demerger, or acquisition
conducted in accordance with the
Business Mergers and Acquisitions
Act, Financial Holding Company
Act, Financial Institution Merger

due to legal merger, demerger
acquisition or share transfer:
Refer to the assets acquired or
disposed of due to merger,
demerger or acquisition
conducted in accordance with the
Business Mergers and
Acquisitions Act, Financial
Holding Company Act, Financial
Institution Merger Act and other
acts, or due to acquisition of
other company’s shares
(hereinafter referred to “share

11




Article

Revised Article

Current Article

Notes

1.
V.

VI.
VII.

VIIL.

XI.

Act and other acts, or due to
acquisition of other company’s
shares (hereinafter referred to
“share transfer”) by issuing new
shares pursuant to Article 156-3 of
the Company Act.

Omitted

Omitted

Omitted

Omitted

The unit mainly engaging
investment: Refers to financial
holding companies, banks,
insurance companies, bill finance
companies, trust enterprises,
securities firms operating
proprietary trading or
underwriting business, futures
commission merchants operating
proprietary trading business,
securities investment trust
enterprises, securities investment
consulting enterprises and fund
management companies which are
lawfully incorporated and are
regulated by local competent
financial authorities.

Stock Exchange: Domestic stock
exchange refers to Taiwan Stock
Exchange Corporation; overseas
stock exchange refers to any
securities exchange market that
has an organization and is
managed by the authority in
charge of securities of the state.
Business place of securities firm:
Business place of domestic
securities firm refers to the place
where the securities firm
establishes a special counter for
trading in accordance with the
Regulations Governing Securities
Trading on the Taipei Exchange;
business place of overseas
securities firm refers to the
business place of the financial
institution that is managed by the
overseas authority in charge of
securities and permitted to engage
in securities business.

“Within the preceding year” refers
to the year preceding the date of
occurrence of the acquisition or
disposal of assets, without the
announced part included.

""Most recent financial
statements" refers to the financial
statements which have been

1.
V.

VI.
VII.

VIIL.

transfer”) by issuing new shares
pursuant to Paragraph 6 Article
156 of the Company Act.
Omitted

Omitted

Omitted

Omitted

“Within the preceding year”
refers to the year preceding the
date of occurrence of the
acquisition or disposal of assets,
without the announced part
included.

""Most recent financial
statements™ refer to the financial
statements which have been
publicly verified or audited by
CPA(s) prior to lawful acquisition
or disposal of assets by the
company.

12




Article

Revised Article

Current Article

Notes

publicly verified or audited by
CPA(s) prior to lawful acquisition
or disposal of assets by the
company.

Article 6

Professional appraisers and their
officers, certified public accounts,
attorneys, and securities underwriters
that provide the company with
appraisal reports, certified public
accountant's opinions, attorney's
opinions, or underwriter's opinions
shall meet the following requirements:
I.  May not have previously received
a final and unappealable sentence
to imprisonment for one year or
longer for a violation of the Act,
the Company Act, the Banking Act
of The Republic of China, the
Insurance Act, the Financial
Holding Company Act, or the
Business Entity Accounting Act, or
for fraud, breach of trust,
embezzlement, forgery of
documents, or occupational crime.
However, this provision does not
apply if three years have already
passed since completion of service
of the sentence, since expiration of
the period of a suspended
sentence, or since a pardon was
received.

I1.  May not be a related party or de
facto related party of any party to
the transaction.

If the company is required to
obtain appraisal reports from two
or more professional appraisers,
the different professional
appraisers or appraisal officers
may not be related parties or de
facto related parties of each other.
When issuing an appraisal report
or opinion, the personnel referred
to in the preceding paragraph
shall comply with the following:

1. Prior to accepting a case, they
shall prudently assess their own
professional capabilities,
practical experience, and
independence.

2. When examining a case, they
shall appropriately plan and
execute adequate working
procedures, in order to produce
a conclusion and use the
conclusion as the basis for
issuing the report or opinion.
The related working procedures,

Professional appraisers and their
officers, certified public accounts,
attorneys, and securities underwriters
that provide the company with
appraisal reports, certified public
accountant's opinions, attorney's
opinions, or underwriter's opinions
shall not be a related party.

To comply with
the applicable
International
Financial
Reporting
Standards No.
16 Leases of
our country

13




Article

Revised Article

Current Article

Notes

data collected, and conclusion
shall be fully and accurately
specified in the case working
papers.
3. They shall undertake an
item-by-item evaluation of the
comprehensiveness, accuracy,
and reasonableness of the
sources of data used, the
parameters, and the
information, as the basis for
issuance of the appraisal report
or the opinion.
They shall issue a statement
attesting to the professional
competence and independence of
the personnel who prepared the
report or opinion, and that they
have evaluated and found that
the information used is
reasonable and accurate, and
that they have complied with
applicable laws and regulations.

Article 7

Procedures for acquisition or disposal of
real property, equipment or its
right-of-use assets
I.  Assessment and operating
procedures
Acquisition or disposal of real property,
equipment or its right-of-use assets by
the company shall be conducted
according to the procedures for
handling real property, plant and
equipment as specified in its internal
control system.
Il1.  Procedures for determining
transaction conditions and
authorization limit
In acquiring or disposing of assets,
the company shall refer to
publicly-announced current value,
appraised value and the real
transaction price of nearby real
estate for resolving transaction
conditions and prices, and the said
information shall be compiled into
an analysis report and submitted
to Chairman. The transaction with
an amount no more than NT$100
million shall be submitted to
Chairman for approval and
reported at the most recent
meeting of Board of Directors on
an after-event basis; while, the
transaction with an amount
exceeding NT$100 million may be
made only after it is approved at
the meeting of Board of Directors.

M

Procedures for acquisition or disposal

of real property and equipment

I.  Assessment and operating
procedures

Acquisition or disposal of real

property, equipment by the company

shall be conducted according to the
procedures for handling real property,
plant and equipment as specified in its
internal control system.

Il.  Procedures for determining
transaction conditions and
authorization limit

(1) In acquiring or disposing of assets,
the company shall refer to
publicly-announced current
value, appraised value and the
real transaction price of nearby
real estate for resolving
transaction conditions and prices,
and the said information shall be
compiled into an analysis report
and submitted to Chairman. The
transaction with an amount no
more than NT$30 million shall be
submitted to Chairman for
approval and reported at the most
recent meeting of Board of
Directors on an after-event basis;
while, the transaction with an
amount exceeding NT$30 million
may be made only after it is
approved at the meeting of Board
of Directors.

(1) Acquisition or disposal of

To comply with
the applicable
International
Financial
Reporting
Standards No.
16 Leases of
our country
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Avrticle Revised Article Current Article Notes
(1) Acquisition or disposal of equipment shall be conducted in
equipment shall be conducted in the form of price inquiry, price
the form of price inquiry, price comparison, price negotiation or
comparison, price negotiation or tender. The transaction with an
tender. The transaction with an amount less than NT$30 million
amount less than NT$100 million (inclusive) shall be approved by
(inclusive) shall be approved by each unit according to
each unit according to authorization; While, the
authorization; While, the transaction with an amount
transaction with an amount exceeding NT$30 million may be
exceeding NT$100 million may be made only after it is approved by
made only after it is approved by Chairman and approved at the
Chairman and approved at the meeting of Board of Directors.
meeting of Board of Directors. (111) Omitted
(111) Omitted I11.  Implementing unit
I11.  Implementing unit For acquisition or disposal of real
For acquisition or disposal of real property and equipment by the
property, equipment or its right-of-use |company, departments using the said
assets by the company, departments items and management office shall be
using the said items and management |responsible for execution thereof after
office shall be responsible for execution [it is approved and resolved based on
thereof after it is approved and resolved |the approval and resolution authority.
based on the approval and resolution  [IV. Real property or equipment
authority. appraisal report
IV. Appraisal report on real property, |Except for transactions with domestic
equipment or its right-of-use government institutions, entrusted
assets building on the company's own land or
Except for transactions with domestic  |on leased land, or acquisition or
government institutions, entrusted disposal of operating equipment, if the
building on the company's own land or [transaction amount for acquisition or
on leased land, or acquisition or disposal of real property and
disposal of operating equipment, if the [equipment reaches 20% of the
transaction amount for acquisition or  |company’s paid-in capital or is more
disposal of real property, equipment or [{than NT$300 million, the appraisal
its right-of-use assets reaches 20% of  |report issued by professional appraiser
the company’s paid-in capital or is more|shall be obtained before the occurrence
than NT$300 million, the appraisal date, and shall comply with the
report issued by professional appraiser |following provisions:
shall be obtained before the occurrence |(I) If any limited or specific price
date, and shall comply with the must be used as the reference or
following provisions: basis for transaction price due to
(1) If any limited or specific price special reason, such transaction
must be used as the reference or shall be approved by meeting of
basis for transaction price due to Board of Directors in prior. And
special reason, such transaction the same provision shall apply if
shall be approved by meeting of any change occurs to its
the Board of Directors; and the transaction conditions in the
same provision shall apply if any future.
change occurs to its transaction  [(I) If transaction amount is over
conditions thereafter. NT$1 billion, appraisals shall be
(1) If transaction amount is over made by more than two
NT$1 billion, appraisals shall be professional appraisers. The
made by more than two following is omitted:
professional appraisers. The
following is omitted:
I.  Omitted I.  Omitted To make
Article 8 |Il.  Procedures for determining Il.  Procedures for determining cooperation in

transaction conditions and

transaction conditions and

operation and

15




Avrticle Revised Article Current Article Notes
authorization limit authorization limit Group
(1) Trading of securities in centralized|(I) Trading of securities in operation
trading market or the business centralized trading market or the
place of a securities firm shall be business place of a securities firm
determined by the responsible unit shall be determined by the
based on market situation responsible unit based on market
analysis, and the transaction with situation analysis, and the
an amount less than NT$100 transaction with an amount less
million (inclusive) shall be than NT$30 million (inclusive)
approved by Chairman; while, the shall be approved by chairman;
transaction with an amount while, the transaction with an
exceeding NT$100 million must be amount exceeding NT$30 million
approved at the meeting of the must be approved at the meeting
Board of Directors and only then of the Board of Directors and
may be made. only then may be made.
(1) For trading of securities not in (1) For trading of securities not in
centralized trading market or the centralized trading market or the
business place of a securities firm, business place of a securities
the most recent financial firm, the most recent financial
statements of the target company statements of the target company
which have been verified or which have been verified or
audited by CPA(s) shall be audited by CPA(s) shall be
obtained and used as the reference obtained and used as the
for evaluating the transaction reference for evaluating the
price, and its net value per share, transaction price, and its net
profitability and future value per share, profitability and
development potential etc. shall be future development potential etc.
taken into consideration. The shall be taken into consideration.
transaction with an amount less The transaction with an amount
than NT$100 million (inclusive) less than NT$30 million
shall be approved by Chairman (inclusive) shall be approved by
and reported at the most recent Chairman and reported at the
meeting of Board of Directors; most recent meeting of Board of
while, the transaction with an Directors; while, the transaction
amount exceeding NT$100 million with an amount exceeding NT$30
must be approved at the meeting million must be approved at the
of Board of Directors and only meeting of Board of Directors
then may be made. and only then may be made.
(111) Omitted. (111) Omitted.
I11.  Omitted. I1l.  Omitted.
V. Omitted. IVV. Omitted.
Transaction with related parties Transaction with related parties To comply with
I.  Acquisition or disposal of assets or [I.  Acquisition or disposal of assets |the applicable
their right-of-use assets by the by the company from or to International
company from or to related related parties shall be conducted |Financial
parties shall be conducted in in accordance with the Reporting
accordance with Article 7, in procedures for acquisition of real {Standards No.
addition to which, relevant property specified in Article 7, in |16 Leases of
Article 9 procedures for resolution shall be addition to which, relevant our country

handled and the appropriateness
of transaction conditions etc. shall
be assessed according to the
following stipulations. For the
transaction with an amount more
than 10 % of the company’s total
capital, the appraisal report issued
by professional appraiser or

procedures for resolution shall be
handled and the appropriateness
of transaction conditions etc.
shall be assessed according to the
following stipulations. For the
transaction with an amount more
than 10 % of the company’s total
capital, the appraisal report

16




Avrticle Revised Article Current Article Notes
accountant’s opinions shall be issued by professional appraiser
obtained according to the or accountant’s opinions shall be
following provisions, and the obtained according to the
transaction amount shall be following provisions, and the
calculated in accordance with transaction amount shall be
Article 10-1. In addition, upon calculated in accordance with
judgment that whether Article 10-1. In addition, upon
transaction object is related party, judgment that whether
substantive relation shall be transaction object is related
considered, in addition to its legal party, substantive relation shall
form. be considered, in addition to its
I1. Evaluation and operating legal form.
procedures Il. Evaluation and operating
If the company intends to acquire or procedures
dispose of real property or the If the company intends to acquire or
right-of-use assets thereof from or to dispose of real property from or to
related party, or if it intends to acquire |related party, or if it intends to acquire
or dispose of assets other than real or dispose of assets other than real
property or the right-of-use assets property from or to related party and
thereof from or to related party and the [the transaction amount reaches 20 %
transaction amount reaches 20 % or or more of the company’s paid-in
more of the company’s paid-in capital, |capital, 10 % or more of the
10 % or more of the company's total company's total assets, or NT$300
assets, or NT$300 million or more, million or more, trading contracts
trading contracts shall be signed and  [shall be signed and payment shall be
payment shall be made for the following|made for the following items, except
items, except for the trading of domestic|for the trading of government bonds or
government bonds or the bonds under |the bonds under repurchase and resale
repurchase and resale agreements, or  |agreements, or subscription or
subscription or redemption of money |redemption of money market funds
market funds issued by domestic issued by domestic securities
securities investment trust enterprises. |investment trust enterprises.
Transaction amount shall be calculated |Transaction amount shall be calculated
in accordance with item (VI) of in accordance with item (VI) of
Paragraph 1 of Article 14, and “within |Paragraph 1 of Article 14, and “within
the preceding year” refers to the year |the preceding year” refers to the year
preceding the actual occurrence date of |preceding the actual occurrence date
the transaction, except for the of the transaction, except for the
transaction approved at the meeting of |transaction approved at the meeting of
Board of Directors in accordance with |Board of Directors in accordance with
rules and acknowledged by supervisors. |rules and acknowledged by
The Board shall authorize Chairman to |supervisors. The Board shall authorize
approve the following transactions Chairman to approve acquisition or
between the company and its parent disposal of operating equipment by the
company or subsidiaries, or the company from or to its parent
subsidiaries directly or indirectly company or subsidiaries, within a
holding 100% of issued shares or total |certain authorized scope, in
capital, within a certain authorized accordance with various procedures,
scope, in accordance with various which shall reported at the most recent
procedures, which shall reported at the |meeting of Board of Directors on an
most recent meeting of Board of after-event basis.
Directors on an after-event basis:
I.  Acquisition or disposal of The company has set Independent To comply with
operating equipment or its Directors in accordance with law. the applicable
Article 9 right-_of-yse assets Upon discu§sion at the megt[ng of Ir)terna_ltional
I1.  Acquisition or disposal of the Board of Directors, the opinions of Financial
right-of-use assets of operating Independent Directors shall be Reporting

real property

considered fully and, if any

Standards No.

17




Article

Revised Article

Current Article

Notes

The company has set Independent

Directors in accordance with law. Upon

discussion at the meeting of Board of

Directors, the opinions of Independent

Directors shall be considered fully and,

if any Independent Director has

dissenting or qualified opinions, such

opinions shall be recorded in the

minutes of meeting of Board of

Directors.

()  Omitted

(1)  Omitted

(111 For acquisition of real property or
its right-of-use assets from related
parties, information related to the
appropriateness of preliminary
transaction conditions shall be
evaluated in accordance with
Paragraph 3 of this Article.

(1V) Omitted

(V) Omitted

(V1) Omitted

(VII)Omitted

I11. Assessment on the

appropriateness of transaction

costs

For the real property or its

right-of-use assets acquired by the

company from related party, the

appropriateness of transaction

costs shall be assessed according to

M

the following:
1. Omitted
2.  Omitted

The transaction costs of the land
and premises evaluated
respectively in accordance with
either of the methods mentioned in
the preceding paragraph, in case
of combined purchase or lease of
the land and premises of the same
transaction object.

For acquisition of real property or
its right-of-use assets by the
company from related parties, the
costs of the real property or its
right-of-use assets shall be
evaluated in accordance with item
(1) and (1) of Paragraph 3 of this
Avrticle, and shall be reviewed by
accountant who shall give his/her
specific opinions.

If the transaction price for
acquisition of real property or its
right-of-use assets by the company
from related parties is relatively
low as compared with the result of
evaluation made in accordance

(1)

[an

(V)

Independent Director has dissenting or
qualified opinions, such opinions shall
be recorded in the minutes of meeting
of Board of Directors.
() Omitted
(1) Omitted
(111) The relevant materials for
evaluating the reasonableness of
the transaction conditions
predetermined for acquisition of
real property from related
parties, in accordance with
Paragraph 3 of this Article.
(1V) Omitted
(V) Omitted
(V1) Omitted
(VII) Omitted
I1l.  Assessment on the
appropriateness of transaction
costs
For the real property acquired by
the company from related party,
the appropriateness of
transaction costs shall be assessed
according to the following:
1.  Omitted
2. Omitted
The transaction costs of the land
and premises evaluated
respectively in accordance with
either of the methods mentioned
in the preceding paragraph, in
case of combined purchase of the
land and premises of the same
transaction object.
(111) The costs of the real property
evaluated in accordance with
item (1) and (I1) of Paragraph 3
of this Article, and reviewed by
accountant, and the specific
opinions given by the accountant,
in case of acquisition of real
property by the company from
related parties.
If the transaction price for
acquisition of real property by
the company from related parties
is relatively low as compared with
the result of evaluation made in
accordance with item (I) and (1)
of Paragraph 3 of this Article, it
shall be handled according to
item (V) of Paragraph 3 of this
Article. However, it does not
apply to the following conditions,
and that objective evidence is
provided and professional

N

(1

(V)

16 Leases of
our country
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Article

Revised Article

Current Article

Notes

V)

with item (1) and (I1) of Paragraph
3 of this Article, it shall be handled
according to item (V) of
Paragraph 3 of this Article.
However, it does not apply to the
following conditions, and that
objective evidence is provided and
professional appraiser’s and
accountant’s opinions on specific
reasonableness in respect of the
real property are obtained:

(1) Omitted

(2) Where transaction is made
with the party other than related
parties for other floors of the same
object property or adjacent
district with similar area within
the preceding year, according to
the equivalent conditions as
evaluated based on the price
difference of the floor or area used
in the trading and leasing practice
of real property.

Where the company acquiring
real property or obtaining its
right-of-use assets through leasing
from related party provides
evidence that the transaction
conditions are similar with the
conditions of the transactions
made in neighboring place
involving similar area by
unrelated parties within the
preceding year. For the purpose of
the preceding paragraph,
“transactions made in
neighboring place” in the
principle refer to the transactions
made in the same or adjacent
block and no more than 500
meters away from transaction
object or with a value closing to
publicly announced current value;
“similar area” in the principle
refers to such area transacted by
unrelated parties as is no less than
50 % of the area of transaction
object; “within the preceding
year” refers to the year preceding
the date of occurrence of the
acquisition of the real property.
Where the transaction price for
the acquisition of real property or
its right-of-use assets by the
company from related parties is
relatively low based on the result
of the evaluation made in

appraiser's and accountant’s
opinions on specific
reasonableness in respect of the
real property are obtained:

(1) Omitted

(2)  Where transaction is made
with the party other than related
parties for other floors of the
same object property or adjacent
district with similar area within
the preceding year, according to
the equivalent conditions as
evaluated based on the price
difference of the floor or area used
in the trading practice of real
property.

(3) Where other floors of the
same object property are leased to
the party other than related
parties for within the preceding
year, according to the equivalent
conditions as evaluated based on
the price difference of the floor
used in the leasing practice of real
property.

Where the company acquiring
real property from a related party
provides evidence that the
transaction conditions are similar
with the conditions of the
transactions made in neighboring
place involving similar area by
unrelated parties within the
preceding year. “Transactions
made in neighboring place” in the
preceding paragraph, in principle,
refer to the transactions made in
the same or adjacent block and no
more than 500 meters away from
transaction object or with a value
closing to publicly announced
current value; “similar area” in
principle refers to such area
transacted by unrelated parties
that is no less than 50 % of the
area of transaction object; “within
the preceding year” refers to the
year preceding the date of
occurrence of the acquisition of
the real property.

(V) Where the transaction price for

the acquisition of real property
by the company from related
parties is relatively low based on
the result of the evaluation made
in accordance with item (1) and
(11) of Paragraph 3 of this Article,
the following provisions shall be
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D)

accordance with item (1) and (11)
of Paragraph 3 of this Article, the
following provisions shall be
observed. If the company or such
public offering company which
assesses the company's investment
by adopting equity method has set
aside a special surplus reserve in
accordance with the
aforementioned provision, the
special surplus reserve may be
used only if the company has
recognized the loss from decline in
market value of the assets
purchased or leased at a premium,
or such assets have been disposed
of, or the lease has been
terminated, or proper
compensation has been made, or
the status has been restored, or
there is any other evidence
confirming that no
unreasonableness can be found in
the transaction, and the FSC's
consent has been obtained.

In case of any following
conditions, acquisition of real
property or its right-of-use assets
by the company from related
parties shall be conducted in
accordance with the relevant
evaluation and operation
procedures specified in Paragraph
1 and 2 of this Article, and the
provisions for evaluating the
appropriateness of transaction
costs specified in item (1), (11) and
(111) under Paragraph 3 of this
Article shall not apply:

Related parties obtain real
property or its right-of-use assets
due to inheritance or gift.

More than five years have elapsed
from the time the related party
signed the contract to obtain the
real property or right-of-use assets
thereof to the signing date for the
current transaction.

The real property or its
right-of-use asset is acquired
through signing joint development
contract with related parties, or
through engaging related parties
to build real property, either on
the company's own land or on
leased land.

Public offering company and its
parent company, subsidiaries, or

(V1)

observed. If the company or such
public offering company as assess
the company's investment by
adopting equity method has set
aside a special surplus reserve in
accordance with the
aforementioned provision, the
special surplus reserve may be
used only if the company has
recognized the loss from decline
in market value of the assets
purchased at a premium, or such
assets have been disposed of, or
proper compensation has been
made, or the status has been
restored, or there is any other
evidence confirming that no
unreasonableness can be found in
the transaction, and the FSC's
consent has been obtained.

In case of any following
conditions, acquisition of real
property by the company from
related parties shall be conducted
in accordance with the relevant
evaluation and operation
procedures specified in
Paragraph 1 and 2 of this Article,
and the provisions for evaluating
the appropriateness of
transaction costs specified in item
(D, (1) and (111) under
Paragraph 3 of this Article shall
not apply:

Related parties obtain real
property due to inheritance or
gift.

More than five years have
elapsed from the time when the
related party signed the contract
to obtain the real property to the
sighing date for the current
transaction.

The real property is acquired
through signing of a joint
development contract with the
Related Party, or through
engaging a related party to build
real property, either on the
company's own land or on leased
land.

(VI1) Omitted
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the subsidiaries that the company
directly or indirectly hold 100%
issued shares or total assets
acquire(s) the right-of-use assets of
operating real property of each
other.
(VI11) Omitted
Procedures for acquisition or disposal of|Procedures for acquisition or disposal |To comply with
intangible assets or their right-of-use  |of membership or intangible assets the applicable
assets or membership I.  Assessment and operating International
I.  Assessment and operating procedures Financial
procedures Acquisition or disposal of Reporting
Acquisition or disposal of membership or intangible assets [Standards No.
intangible assets or their by the company shall be 16 Leases of
right-of-use assets or membership conducted according to the our country
by the company shall be procedures for handling fixed
conducted according to the assets as specified in its internal
procedures for handling fixed control system.
assets as specified in its internal ~ |I1.  Procedures for determining
control system. transaction conditions and
1.  Procedures for determining authorization limit
transaction conditions and (I)  For acquisition or disposal of
authorization limit membership, market fair value
(I)  For acquisition or disposal of shall be taken into consideration
membership, market fair value for resolving transaction
shall be taken into consideration conditions and prices, and the
for resolving transaction said information shall be
conditions and prices, and the said compiled into an analysis report
information shall be compiled into and submitted to Chairman. The
an analysis report and submitted transaction with an amount less
to Chairman. The transaction with than NT$20 million shall be
an amount less than NT$100 submitted to Chairman for
Article 10 million shall be submitted to approval and reported at the

(1)

Chairman for approval and
reported at the most recent
meeting of Board of Directors on
an after-event basis; while, the
transaction with an amount
exceeding NT$100 million must be
approved at the meeting of Board
of Directors and only then may be
made.

For acquisition or disposal of
intangible assets or their
right-of-use assets or membership,
expert’s analysis report or market
fair value shall be taken into
consideration for resolving
transaction conditions and prices,
and the said information shall be
compiled into an analysis report
and submitted to Chairman. The
transaction with an amount less
than NT$100 million shall be
submitted to Chairman for
approval and reported at the most
recent meeting of Board of
Directors on an after-event basis;

(1

most recent meeting of Board of
Directors on an after-event basis;
while, the transaction with an
amount exceeding NT$20 million
must be approved at the meeting
of Board of Directors and only
then may be made.

For acquisition or disposal of
intangible assets, expert’s
analysis report or market fair
value shall be taken into
consideration for resolving
transaction conditions and prices,
and the said information shall be
compiled into an analysis report
and submitted to Chairman. The
transaction with an amount less
than NT$20 million shall be
submitted to Chairman for
approval and reported at the
most recent meeting of Board of
Directors on an after-event basis;
while, the transaction with an
amount exceeding NT$20 million
must be approved at the meeting
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while, the transaction with an of Board of Directors and only
amount exceeding NT$100 million then may be made.
must be approved at the meeting [(I11) Omitted
of Board of Directors and only 1. Implementing unit
then may be made. For acquisition or disposal of

(111) Omitted memberships or intangible assets by

I11.  Implementing unit the company, department using the

For acquisition or disposal of intangible |said items and financial or

assets or their right-of-use assets or administrative department shall be

membership by the company, responsible for execution thereof after

department using the said items and it is approved and resolved based on

financial or administrative department [the approval and resolution authority.

shall be responsible for execution IV. Expert’s analysis report on

thereof after it is approved and resolved intangible assets or membership

based on the approval and resolution  |Except for transactions with

authority. government institutions, if the

IV. Expert’s analysis report on transaction amount for acquisition or
intangible assets or their disposal of intangible assets or
right-of-use assets or membership |membership reaches 20% of the

Except for transactions with company’s paid-in capital or is more

government institutions, if the than NT$300 million, accountant's

transaction amount for acquisition or  |opinion on the reasonableness of the

disposal of intangible assets or their transaction price shall be required

right-of-use assets or membership before the occurrence date, and the

reaches 20% of the company’s paid-in |accountant shall comply with the

capital or is more than NT$300 million, |International Financial Reporting

accountant's opinion on the Standards 20 issued by the ARDF.

reasonableness of the transaction price

shall be required before the occurrence

date, and the accountant shall comply

with the International Financial

Reporting Standards 20 issued by the

ARDF.

I.  Omitted I.  Omitted To comply with

Il.  Omitted Il.  Omitted the applicable

I11. Internal audit system 1. Internal audit system International

() Internal audit personnel shall () Internal audit personnel shall Financial
regularly examine the regularly examine the Reporting
appropriateness of the internal appropriateness of the internal  |Standards No.
control of derivatives transaction, control of derivatives transaction,|16 Leases of
and audit, on monthly basis, the and audit, on monthly basis, the |our country
transaction departments in transaction departments in
regards of the compliance with the regards of the compliance with
procedures for dealing with the procedures for dealing with
derivatives transaction. Analysis derivatives transaction. Analysis

Article 12 on the trading cycle should be on the trading cycle should be

made and the audit report should
be issued. In case of any material
deficiency, supervisors should be
notified in written form. If
Independent Director has been set
pursuant to this Act, the
information provided to
Supervisors should also be passed
to Independent Director in written
form according to the
aforementioned provision.

(1) Omitted

made and the audit report should
be issued. In case of any material
deficiency, supervisors should be
notified in written form.

(1) Omitted
V. Omitted
V. Omitted
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IV. Omitted
V. Omitted
Procedures for disclosure of Procedures for disclosure of To comply with
information information the applicable
For acquisition or disposal of assets by |For acquisition or disposal of assets by |International
public offering company, in case of any |public offering company, in case of any |Financial
following conditions, relevant following conditions, relevant Reporting
information shall be declared on the information shall be reported on the  |Standards No.
designated website, in stipulated form, |designated website, in stipulated form, |16 Leases of
depending on its nature, within two depending on its nature, within two our country
days immediately after the occurrence |days immediately after the occurrence
date. date.
I.  Acquisition or disposal of real I.  Real property is acquired or

property or its right-of-use assets disposed of from or to related

from or to related parties, or parties, or the assets other than

acquisition or disposal of the real property is acquired or

assets other than real property or disposed from or to related

its right-of-use assets from or to parties and transaction amount

related parties with the reaches 20% of the company’s

transaction amount reaching 20% paid-in capital, 10% of total

of the company’s paid-in capital, assets or NT$300 million, except

10% of total assets or NT$300 for trading of government bonds

million, except for trading of or bonds under repurchase and

domestic government bonds or resale agreements, or

bonds under repurchase and subscription or redemption of

resale agreements, or subscription money market funds issued by

or redemption of money market domestic securities investment

funds issued by domestic securities trust enterprises.

investment trust enterprises. Il.  Merger, demerger acquisition, or

Article 14 Il.  Merger, demerger acquisition, or share transfer is conducted.

share transfer is conducted.

The loss from derivatives
transaction reaches the maximum
loss limit set for all or individual
contracts as specified in
formulated procedures.
Operating equipment or its
right-of-use asset is acquired or
disposed of, and the transaction
object is not related party, and the
transaction amount meets one of
the following conditions:

The transaction amount is more
than NT$500 million, if the
transaction object is a public
offering company with less than
NT$10 billion of paid-in capital.
The transaction amount is more
than NT$1 billion, if the
transaction object is a public
offering company with more than
NTS$ 10 billion of paid-in capital.
The public offering company
engaging in construction business
obtains or disposes of the real
property for construction or its
right-of-use assets, and the
transaction object is not a related

U]

(1)

The loss from derivatives
transaction reaches the
maximum loss limit set for all or
individual contracts as specified
in formulated procedures.

Assets acquired or disposed of
belong to operating equipment,
and the transaction object is not
related party, and the transaction
amount meets one of the
following conditions:

The transaction amount is more
than NT$500 million, if the
transaction object is a public
offering company with less than
NT$10 billion of paid-in capital.
The transaction amount is more
than NT$1 billion, if the
transaction object is a public
offering company with more than
NT$ 10 billion of paid-in capital.
The public offering company
engaging in construction business
obtains or disposes of the real
property for construction, and
the transaction object is not a
related party, and the transaction
amount is more than NT$ 500

)

(1

V.
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VI

VII.

party, and the transaction amount
is more than NT$ 500 million; A
public offering company with
more than NT$10 billion of
paid-in capital disposes of
self-constructed real property and
the transaction object is not a
related party, and the transaction
amount is more than NT$1 billion.
Real property or its right-of-use
asset acquired by engaging others
to build on the company's own
land or rented land, joint
construction and allocation of
housing units, joint construction
and allocation of ownership
percentages, or joint construction
and separate sale, in which the
amount the company is expected
to invest is more than NT$500
million, and the transaction object
is not a related party.

If transaction amount reaches
20% of the company’s paid-in
capital or is more than NT$300
million, except for the assets
trading, disposal of claims by
financial institutions or investment
in mainland China specified in the
above six paragraphs. However,
this provision shall not apply to
the following conditions:

Trading of domestic government
bonds.

Securities trading in securities
exchange or the business place of
securities firm, or subscription of
corporate ordinary bonds
privately offered and the general
financial bonds not involving
equity (excluding the secondary
bonds) in primary market, or
subscription or redemption of
securities investment trust funds
or futures trust funds, or
subscription of securities due to
securities firm’s needs for
underwriting or in accordance
with the Taiwan Regulations for
Security Trading Center, mainly
engaging in investment.

Trading of bonds under
repurchase and resale agreements,
or subscription or redemption of
money market funds issued by
domestic securities investment
trust enterprises. The said
transaction amount shall be

VI.

VII.

million.

Real property acquired by
engaging others to build on the
company's own land or rented
land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, in
which the amount the company is
expected to invest is more than
NT$500 million, and the
transaction object is not a related
party.

If transaction amount reaches
20% of the company’s paid-in
capital or is more than NT$300
million, except for the assets
trading, disposal of claims by
financial institutions or
investment in mainland China
specified in the above six
paragraphs. However, this
provision shall not apply to the
following conditions:

Trading of government bonds.
Securities trading in domestic
and overseas securities exchange
or the business place of securities
firm, or subscription of corporate
ordinary bonds privately offered
and the general financial bonds
not involving equity in the
domestic primary market, or
subscription of securities due to
securities firm’s needs for
underwriting or in accordance
with the Taiwan Regulations for
Security Trading Center, mainly
engaging in investment.

Trading of bonds under
repurchase and resale
agreements, or subscription or
redemption of money market
funds issued by domestic
securities investment trust
enterprises. The said transaction
amount shall be calculated in the
following method, and “within
the preceding year” refers to the
year preceding the actual
occurrence date of the
transaction, except for the
transaction announced in
accordance with stipulations.
The amount of each transaction.
The cumulative amount of the
transaction made with the same
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calculated in the following counterparty for the object with
method, and “within the preceding the same nature within the
year” refers to the year preceding preceding year.
the actual occurrence date of the |c.  The cumulative amount of real
transaction, except for the property acquired or disposed of
transaction announced in (accumulated respectively) for
accordance with stipulations. the same development plan
a. Each transaction amount. within the preceding year.
b.  The cumulative amount of the d.  The cumulative amount of the
transaction made with the same same security acquired or
counterparty for the object with disposed of (accumulated
the same nature within the respectively) within the preceding
preceding year. year.
c.  The cumulative amount of real VIII. Omitted
property or its right-of-use assets [IX. Omitted
acquired or disposed of
(accumulated respectively) for the
same development plan within the
preceding year.
d.  The cumulative amount of the
same security acquired or
disposed of (accumulated
respectively) within the preceding
year.
VIII. Omitted
IX. Omitted
The company's subsidiaries shall The company'’s subsidiaries shall To comply with
comply with the following provisions:  |comply with the following provisions: |the applicable
I.  Omitted I.  Omitted International
Il.  Omitted Il.  Omitted Financial
I11. Omitted I11. Omitted Reporting
Article 15 IV. “Paid-in capital or total assets” IV. “Reaching 20% of paid-in capital |Standards No.
indicated in the announcement or 10% of total assets” indicated |16 Leases of
and declaration standards of the in the announcement and our country
subsidiaries, refers to the paid-in declaration standards of the
capital or total assets of parent subsidiaries, refers to the paid-in
company(the company). capital or total assets of parent
company(the company).
With regard to 10% of total assetsin  |With regard to 10% of total assets in | To comply with
the Procedures, it shall be calculated the Procedures, it shall be calculated |the applicable
based on the amount of the total assets |based on the amount of the total assets |International
set forth in the most recent individual |set forth in the most recent individual |Financial
financial report made in accordance financial report made in accordance  |Reporting
with the Regulations Governing the with the Regulations Governing the Standards No.
Preparation of Financial Reports by Preparation of Financial Reports by |16 Leases of
Securities Issuers. Securities Issuers. our country
If any foreign company’s stock has no |If any foreign company’s stock has no
Article |par value or its par value per share is  |par value or its par value per share is
15-1  |not NT$10, 20% of paid-in capital as  [not NT$10, 20% of paid-in capital as

transaction amount as referred to in
Avrticles 7 to 10 and Article 14 and
Avrticle 15 shall be calculated based on
10% of shareholders' equity; With
regard to public offering companies
with more than NT$10 billion of paid-in
capital shall be calculated based on
NT$20 billion of the equity attributable
to the owners of parent company.

transaction amount as referred to in
Articles 7 to 10 and Article 14 and
Article 15 shall be calculated based on
10% of shareholders' equity
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Proposal 2 (Proposed by the Board of Directors)
Amendments to the company's ""Articles of Incorporation™.

Note:
1. The company's Articles of Incorporation is revised to respond to the establishment
of the Audit Committee, as it is required to be composed of three Independent
Directors or more in accordance with the company's actual number of seats for
Directors.
2. The comparison table for revised Articles is as follows:
Avrticle Revised Article Current Article Notes
The company is organized in accordance |The company is organized in Compliance
. with the Company Act of the Republic of |accordance with the Company Act of  |with laws and
Article | china, and is named All Ring Tech Co.,  |the Republic of China, and is named  |regulations
1 Ltd. (B3B3 T2 7). The All Ring Tech Co., Ltd. (3 8 # $ % >
English name is  All Ring Tech Co,, Ltd.. |3 22 &).
The company sets its head office in the The company sets its head office in the |Revised based
Kaohsiung Campus of the Southern Kaohsiung Campus of the Southern on the current
Article Taiwan Science Park and shall bg free, |Taiwan Science and Industrial Park  |conditions
3 upon approval of the Board of Directors, |and shall be free, upon approval of the
to establish branches at home and abroad |Board of Directors, to establish
when deemed necessary. branches at home or abroad when
deemed necessary.
The company's total capital is set at The company's total capital is set at According to
Article NT$1.5 billion, divided into 150 millions |[NT$1.1 billion, divided into 110 the
5 of shares with NT$10 par value per share |millions of shares with NT$10 par value|operational
(the following content is omitted). per share (the following content is needs
omitted).
The employees' compensation given to the Revised based
subsidiaries' employees is as follows: on the current
1.  The shares purchased in accordance conditions
with the Company Act shall be
transferred to the parties, including
the subsidiaries' employees who
meet certain conditions.
2. Inaccordance with the Company
Act, the employee stock options shall
be issued to the parties, including the
. subsidiaries' employees who meet
Avrticle ) g
5.3 certain conditions.
3. Inaccordance with the Company
Act, the employees who have
subscribed new shares issued shall
include the subsidiaries' employees
who meet certain conditions.
4. 4. In accordance with the Company
Act, the recipients to whom
restricted employee shares issued
shall include the subsidiaries’
employees who meet certain
conditions.
In accordance with Article 14-2 of the In accordance with Article 14-2 of the |In response to
Securities and Exchange Act, the number |Securities and Exchange Act, the the
of the aforementioned Directors shall number of the aforementioned establishment
Article include at least 2 Independent Dir(_ectors Directors shall be at least 2 of which of the Audit
13-1 that account for no less than one-fifth of |are Independent Directors; the Committee
the number of Directors; the candidate  |candidate nomination system shall be
nomination system shall be adopted for  |adopted for the election, as set out in
the election, as set out in Article 192-1 of |Article 192-1 of the Company Act.
the Company Act.
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As the company faces an ever-changing  |As the company faces an ever-changing |Compliance
industrial environment and the business is [industrial environment and the with laws and
in the stage of steady growth, the Board of |business is in the stage of steady regulations
Director shall take into consideration the |growth, the Board of Director shall
budget for future capital expenditure and [take into consideration the budget for

Article [funds needed and weigh the necessity of  |future capital expenditure and funds

20 allocating earnings to support capital needed and weigh the necessity of
needs when deciding on the amount of allocating earnings to support capital
earnings to be retained or distributed and |needs when deciding on the amount of
the amount of dividend to be paid in cash. |earnings to be retained or distributed

and the amount of dividend to be paid
in cash.
If the company has profits after the If the company has profits after the Compliance
company's annual final accounts, in company's annual final accounts, in with laws and
addition to paying the business income tax|addition to paying the business income |regulations
in accordance with the law and making up [tax in accordance with the law and
for the previous annual losses, if there is  |making up for the previous annual
. still a balance, 10% of it shall be losses, if there is still a balance, 10% of
Article . L . . -

20 approprla_lted as legal reserve first; it shall bg appropriated as !egal cqpltal
however, if the legal reserve has reached |reserve first; after the special capital
the amount of paid-in capital, it is not reserve is appropriated or reversed in
subject to this provision. After the special |accordance with the law, ...(the
reserve is set aside or reversed in following content is omitted).
accordance with laws, ...(the following
content is omitted).

The Articles of Incorporation was The Articles of Incorporation was As mentioned
Article established_ on May 18,. 1996_. established_ on May 18,. 1996_. above
29 The following content is omitted. The following content is omitted.

The twenty-first amendment was

approved on June 13, 2019.
Resolution:
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Proposal 3(Proposed by the Board of Directors)
To vote on the Amendments to the company's Operating Procedures for Loaning of Funds to

Others
Notes:

1. In order to enhance the flexibility of the Group's fund utilization, it is planned to
revise the company'’s ""Operating Procedures for Loaning of Funds to Others™ in
accordance with the Financial Supervisory Commission Official Letter
Zheng-Shen No. 1080304826 issued by the competent authority.

2. The comparison table for revised Articles is as follows:

Article Revised Article Current Article Notes
The total amount of financing shall not | The total amount of financing shall ~ |Revised in
exceed 40% of the net worth of the not exceed 40% of the net worth of  |response to
company to which the fund is loaned; |the company to which the fund is the
it may be divided into the following loaned; it may be divided into the competent
two situations. following two situations. authority
() Omitted () Omitted
(1) Omitted (1) Omitted
The loan lending between the foreign | The loaning funds between the
companies of which the company foreign companies of which the
directly or indirectly holds 100% of the|company directly or indirectly holds
voting shares or foreign companies of |100% of the voting shares does not

Article 3 w_hich a puplic_ly listed company subject_ to the restriction of the

directly or indirectly holds 100% of the|preceding paragraph.

voting shares engage loan lending with

the public listed company do not

subject to the aforementioned

provision. If the person in charge of

the company violates Paragraph 1 and

the preceding paragraph, the person in

charge shall bear the liability of

returning the loan with the lender. If

the company suffers from damages, the

person in charge shall be liable for the

damages.

() Procedures (1) Procedures Revised in

1. When the company engages in 1. When the company engages in  [response to
loaning funds or short-term loaning funds or short-term the
financing, after the case is financing, after the case is competent
reviewed by the department in reviewed by the department in [authority
charge, it will be submitted to the charge, it will be submitted to
Chairman for approval and the Chairman for approval and
reported to the Board of reported to the Board of
Directors for resolution before Directors for resolution before
execution. execution.

Arti (Note: If Independent Directors (Note: If Independent Directors
rticle 5 . g A

have been set up, their opinions have been set up, their opinions
shall be taken into full shall be taken into full
consideration during discussions consideration during discussions
at the Board meeting, and clear at the Board meeting, and clear
opinions regarding objection or opinions regarding approval or
reservation and reasons for objection and reasons for
objection shall be listed in the objection shall be listed in the
Board meeting minutes.) Board meeting minutes.)

2. Omitted 2. Omitted

3. Internal auditors shall audit the |3. Internal auditors shall audit the
operating procedures for loaning operating procedures for loaning
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of funds to others and the
implementation status on a
quarterly basis and develop
written records accordingly. If
any material violation is found,
the company shall immediately
notify all the supervisors as well

of funds to others and the
implementation status on a
quarterly basis and develop
written records accordingly. If
any material violation is found,
the company shall immediately
notify all the Supervisors in

as Independent Directors in writing.
writing. 4.  Omitted
4.  Omitted 5. When the balance of a loan
5. When the balance of a loan exceeds the limit due to changes
exceeds the limit due to changes in circumstances, the financial
in circumstances, the financial unit shall establish improvement
unit shall establish improvement plans and send relevant
plans and send relevant improvement plans to all the
improvement plans to all the Supervisors and notify the
Supervisors and notify the Independent Directors in writing
Independent Directors in writing at the same time. The
at the same time. The improvement shall be completed
improvement shall be completed in accordance with the schedule
in accordance with the schedule of the plans.
of the plans.
(1) Omitted
(1) Omitted
() Omitted () Omitted Revised in
(1) The company shall enter the (1) The company shall enter the response to
information into the Market information into the Market the
Observation Post System (MOPS) Observation Post System competent
within two days after the date of (MOPS) within two days after  jauthority
occurrence of the event when the the date of occurrence of the
company's loan to others meets event when the company's loan
one of the following criteria: to others meets one of the
1. Omitted following criteria:
Article 8 2. Om!tted 1. Om!tted
3. Omitted 2. Omitted
The so-called "'Date of occurrence™ 3. Omitted
refers to the date of contract signing, |The so-called ""date of occurrence™
date of payment, date of resolution by |refers to the date of contract signing,
the Boards of Directors, or other dates |date of payment, date of resolution by
that can confirm the counterparty and |the Boards of Directors, or other
amount of the loan, whichever date is |dates that can confirm the
earlier. counterparty and the amount of the
(111 Omitted transaction, whichever date is earlier.
(111) Omitted
After approved by the Board of After approved by the Board of Revised in
Directors, the Operating Procedures |Directors, the Operating Procedures |response to
may be implemented when it is sent to |may be implemented when it is sent tofthe
the Supervisors and reported to the the Supervisors and reported to the [competent
shareholders' meeting for approval. If |shareholders' meeting for approval. If @uthority
a Director expresses objection and has |a Director expresses objection and
Article 10 |a record or written statement, the has a record or written statement, the

company shall send the objection to
the Supervisors and to the
shareholders’ meeting for discussion.
The same applies to any amendment.
In addition, since the company has set
up Independent Directors, when the

company shall send the objection to
the Supervisors and to the
shareholders’ meeting for discussion.
The same applies to any amendment.
In addition, since the company has set
up Independent Directors, when the

30




Operating Procedures is submitted to |Operating Procedures is submitted to
the Board of Directors for discussion in{the Board of Directors for discussion

accordance with the preceding in accordance with the provisions of
paragraph, the opinions of each the preceding paragraph, the opinions
Independent Director shall be fully of each Independent Director shall be
considered, and clear opinions fully considered, and clear opinions

regarding objection or reservation and |regarding approval or objection and
reasons for objection shall be listed in |reasons for objection shall be listed in
the Board meeting minutes. the Board meeting minutes.

Resolution:
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Proposal 4 (Proposed by the Board of Directors)
To vote on the Amendments to Operating Procedures for Endorsements/Guarantees

Notes:

1. In order to enhance the flexibility of capital movement for the group, it is
proposed that the company's ""Procedures for Endorsements and Guarantees"
are amended in accordance with Financial Supervisory Commission Official
Letter Zheng-Shen No. 1080304826 issued by the competent authority.

2. The comparison table for revised Articles is as follows:

Article Revised Article Current Article Notes
Endorsement/guarantee activities Endorsement/guarantee activities Revised in
conducted by the company shall first |conducted by the company shall first |response to
be approved by the Board of Directors |be approved by the Board of the
by resolution before implementation. |Directors by resolution before competent
However, in line with time implementation. However, in line with jauthority
requirements, the Board of Directors |time requirements, the Board of
may authorize the Chairman to first  |Directors may authorize the
deliberate on such activities within Chairman to first deliberate on such
20% of the net worth of the company |activities within 20% of the net worth
for the current period before reporting |of the company for the current period
them to the following Board of before reporting them to the following
Directors' meeting for ratification. The |Board of Directors' meeting for

Article 5 |[implementation of such activities shall |ratification. The implementation of

also be reported to the Shareholders' |such activities shall also be reported

Meeting for future reference. to the Shareholders' Meeting for

When the company provides future reference.

endorsements/guarantees to others When the company provides

after Independent Directors are endorsements/guarantees to others

elected, the opinions of all Independent |after independent directors are

Directors shall be fully considered, and |elected, the opinions of all

clear opinions regarding objection or |independent directors shall be fully

reservation and reasons for objection |considered, and clear opinions

shall be listed in the Board meeting regarding approval or objection and

minutes. reasons for objection shall be listed in

the Board meeting minutes.

() Internal auditors at the company |(I) Internal auditors at the company [Revised in
shall at least audit the operating shall at least audit the operating [response to
procedures for endorsements and procedures for endorsements the
guarantees and its and guarantees and its competent
implementation every quarter, implementation every quarter, |authority

) and make them into written and make them into written
Article 8 records. Any major violation records. Any major violation
found shall be notified to each found shall be notified to each
Supervisor in writing, and Supervisor in writing.
notified to Independent Directors |(I1) If the entity, for which an
in writing collectively. endorsement/guarantee is
(1) If the entity, for which an provided by the company, does
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(11D If it is necessary for the amount of

endorsement/guarantee is
provided by the company, does
not comply with Article 3 of the
Operating Procedures thereafter
due to a change in circumstance,
or the amount of the
endorsement/guarantee exceeds
the limit stipulated in Article 4 of
the Operating Procedures due to
changes to the basis for limit
calculation, the audit unit shall
supervise the Finance
Department to eliminate the
amount or the excess amount
endorsed/guaranteed by the entity
before the maturity of the
contract or within a specified time
period. The improvement plans
shall be submitted to each
Supervisor, and reported to the
Board of Directors. Independent
Directors of these plans shall be
notified in writing collectively.
The improvement shall be
completed in accordance with the
schedule of the plans.

endorsement/guarantee provided
by the company to exceed the
limit set in the Operating
Procedures due to business needs,
and the endorsement/guarantee
complies with the conditions
stipulated in the Operating
Procedure, the approval from the
Board of Directors shall be
obtained and a majority of the
Directors shall act as joint
guarantors for any loss that may
be caused to the company due to
the excess
endorsement/guarantee. In
addition, the Operating
Procedures shall also be amended
and submitted to the
Shareholders' Meeting for
ratification. When the
endorsement/guarantee is not
approved by the Shareholders’
Meeting, a plan shall be adopted
to eliminate the excess amount
within a specified time limit.
Where the company has elected
Independent Directors, the
opinions of all Independent
Directors shall be fully considered
during deliberation by the Board

not comply with Article 3 of the
Operating Procedures thereafter
due to a change in circumstance,
or the amount of the
endorsement/guarantee exceeds
the limit stipulated in Article 4 of
the Operating Procedures due to
changes to the basis for limit
calculation, the audit unit shall
supervise the Finance
Department to eliminate the
amount or the excess amount
endorsed/guaranteed by the
entity before the maturity of the
contract or within a specified
time period. The improvement
plans shall be submitted to each
Supervisor, and reported to the
Board of Directors. The
improvement shall be completed
in accordance with the schedule
of the plans.

(111) If it is necessary for the amount

of endorsement/guarantee
provided by the company to
exceed the limit set in the
Operating Procedures due to
business needs, and the
endorsement/guarantee complies
with the conditions stipulated in
the Operating Procedure, the
approval from the Board of
Directors shall be obtained and a
majority of the Directors shall
act as joint guarantors for any
loss that may be caused to the
company due to the excess
endorsement/guarantee.

In addition, the Operating
Procedures shall also be
amended and submitted to the
Shareholders' Meeting for
ratification. When the
endorsement/guarantee is not
approved by the Shareholders'
Meeting, a plan shall be adopted
to eliminate the excess amount
within a specified time limit.
Where the company has elected
Independent Directors, the
opinions of all Independent
Directors shall be fully
considered during deliberation
by the Board of Directors as
mentioned in the preceding
paragraph. Clear opinions
regarding approval or objection
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of Directors as mentioned in the
preceding paragraph. Clear
opinions regarding objection or
reservation and reasons for
objection shall be listed in the
Board meeting minutes.

and reasons for objection shall
be listed in the Board meeting
minutes.

Article 9

(1) Omitted 0)
(1)

(11) The company shall enter the
information into the Market
Observation Post System (MOPS)
within two days after the date of
occurrence of the event when the
company's
endorsement/guarantee meets one
of the following criteria:

Omitted

Omitted

il o

3.  The balance of endorsements and |3.

guarantees provided by the
company and its subsidiaries to a
single enterprise reaches NT$10
million or above, and the
aggregate amount of the
endorsements/guarantees
provided for, the book value of
investments by the equity method
in, and the balance of funds
loaned to the enterprise reaches
30% or more of the company's
net worth as stated in its latest

financial statements. 4,

4.  The amount of new
endorsements/guarantees
provided by the company and its
subsidiaries reaches NT$30
million or more, and reaches 5%
or more of the company's net
worth as stated in its latest
financial statements.

The term “date of occurrence” as

mentioned in the preceding paragraph

N =

Omitted

The company shall enter the
information into the Market
Observation Post System
(MOPS) within two days after
the date of occurrence of the
event when the company's
endorsement/guarantee meets
one of the following criteria:
Omitted

Omitted

The balance of endorsements
and guarantees provided by the
company and its subsidiaries for
a single enterprise reaches
NT$10 million or above, and the
aggregate amount of the
endorsements/guarantees
provided for, long-term
investments in, and the balance
of funds loaned to the enterprise
reaches 30% or more of the
company's net worth as stated in
its latest financial statements.
The amount of new
endorsements/guarantees
provided by the company and its
subsidiaries reaches NT$30
million or more, and reaches 5%
or more of the company's net
worth as stated in its latest
financial statements.

The term “date of occurrence” as
mentioned in the preceding
paragraph refers to the date of

refers to the date of transaction, date of|transaction contract signing, date of

payment, dates of Board of Directors’

payment, dates of Board of Directors’

resolutions, or other dates on which the|resolutions, or other dates on which

counterparty and amount of
endorsements/guarantees can be
confirmed, whichever date is earlier.
(111) Omitted

the counterparty and amount of
transactions can be confirmed,
whichever date is earlier.

(111) Omitted

Revised in
response to
the
competent
authority
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Upon approval by the Board of
Directors, the Operating Procedures
shall be submitted to each Supervisor
and reported to the Shareholders’
Meeting for approval. If any Director
has an objection, where such opinions
are documented or issued through
written statements, the company shall
submit the objection to each supervisor
and report to the Shareholders’
Meeting for deliberation. The same
applies to any amendment.

Upon approval by the Board of
Directors, the Operating Procedures
shall be submitted to each Supervisor
and reported to the Shareholders’
Meeting for approval. If any Director
has an objection, where such opinions
are documented or issued through
written statements, the company shall
submit the objection to each
supervisor and report to the
Shareholders' Meeting for
deliberation. The same applies to any

Revised in
response to
the
competent
authority

Article 12 In addition, when the Operating amendment.

Procedures are submitted to the Board |In addition, when the Operating

of Directors for deliberation as Procedures are submitted to the

mentioned in the preceding paragraph |Board of Directors for deliberation as

after Independent Directors are mentioned in the preceding

elected, the opinions of all Independent |paragraph after Independent

Directors shall be fully considered, and [Directors are elected, the opinions of

their objection or reservation and all Independent Directors shall be

reasons for objection shall be listed in |fully considered, and their approval

the Board meeting minutes. or objection and reasons for objection
shall be listed in the Board meeting
minutes.

Resolution:
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[Other Proposals and Extempore Motions]
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[Adjournment]
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VI.

[Attachment]

All Ring Tech Co., Ltd. Attachment 1
Business Report

Operating Principle

Customer service and satisfaction are All Ring Tech's core values. Integrating corporate
resources into developing R&D and marketing skills, the company continues to take root in
semiconductors, passive component, and LED industry equipment. Meanwhile, the company
will make full use of external resources to expand the scale of operations, and introduce
high-level talents to actively innovate in R&D in order to create higher shareholders value.

Execution Overview

In addition to maintaining current customers, our future operating key strategy will
strive to seek new customers. Other key strategies include focusing on research and
development, improving customers' satisfaction, keeping the leading position in the industrial
equipment market, and achieve better operating performance.

Business Performance

The net operating revenue of the company in 2018 was NT$1,925,869,000, an increase
of 3.16% from NT$1,866,853,000 in 2017. The net profit for the current period was
NT$314,416,000, an increase of 3.70%from NT$303,196,000 in 2017.

Budget Execution
The company did not disclose financial forecasts in 2017, so it is not applicable.
Profitability Analysis

The company's revenue was influenced by market demand, which was a slight increase
compared with 2017. As the product portfolio was different, the gross margin decreased
compared with 2017. However, due to the continuous research and development of new
equipment in 2018, the operating expenses increased compared with 2017; the non-operating
revenue was influenced by the depreciation of the New Taiwan dollar to the US dollar,
leading to profits on foreign exchange, so the net profit for the year was NT$314,416,000.

Research Development Status

The company has been cultivating in the semiconductor, passive components and LED
devices industries for many years. Being the best supplier for customers, it has continued to
develop new equipment and improve the efficiency of existing equipment in order to keep in
line with manufacturing processes. Recently, the company has also begun to focus on its core
capabilities of developing visionary and innovative application technology, with a view to
achieving a leading position in the industry and creating the greatest benefits for shareholders.

Chairman: Ching-Lai Lu Manager : Hsin-Yao Cheng Accounting Supervisor:  Hsiao-Mei Wang
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REPORT OF INDEPENDENT ACCOUNTANTS TRANSLATED FROM CHINESE

To the Board of Directors and Shareholders of All Ring Tech Co., Ltd.
Opinion

We have audited the accompanying parent company only balance sheets of All Ring Tech
Co., Ltd. (the “Company” ) asat December 31, 2018 and 2017, and the related parent
company only statements of comprehensive income, of changes in equity and of cash
flows for the years then ended, and notes to the parent company only financial
statements, including a summary of significant accounting policies.

In our opinion, based on our audits and the report of other independent accountants,
the accompanying parent company only financial statements present fairly, in all
material respects, the parent company only financial position of the Company as at
December 31, 2018 and 2017, and its parent company only financial performance and
1ts parent company only cash flows for the years then ended in accordance with the

“Regulations Governing the Preparation of Financial Reports by Securities
[ssuers” .

Basis for opinion

We conducted our audits in accordance with the “Regulations Governing Auditing and
Attestation of Financial Statements by Certified Public Accountants” and generally
accepted auditing standards in the Republic of China (ROC GAAS). Our
responsibilities under those standards are further described in the Auditor’ s
Responsibilities for the Audit of the parent company only Financial Statements
section of our report. We are independent of the Company in accordance with the Code
of Professional Ethics for Certified Public Accountants in the Republic of China
(the “Code” ), and we have fulfilled our other ethical responsibilities in
accordance with the Code. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the parent company only financial statements of the
current period. These matters were addressed in the context of our audit of the parent
company only financial statements as a whole and, in forming our opinion thereon,
we do not provide a separate opinion on these matters.
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Key audit matters for the Company’ s parent company only financial statements of
the current period are stated as follows:

Cutoff of revenue

Description

Refer to Note 4(25) for accounting policies on revenue recognition.

The sales revenue of the Company is primarily from the assembly and sale of equipment. Based
on the terms of the sale agreement, sales revenue is recognized when the control of the goods sold
are transferred to the customer after the installation of the goods or the acceptance of the goods by
the customer, being when the goods are delivered to the client, the client has full discretion over the
channel and price to sell the goods, and there is no unfulfilled obligation that could affect the client’s
acceptance of the goods. As the transfer of control of the goods to the customer in a sale transaction
involves manual process and judgement, there exists a risk of material misstatement that may arise from
improper revenue recognition for transactions that occur near the balance sheet date and the transaction

amounts are usually material. Thus, we consider the cutoff of revenue a key audit matter.

How our audit addressed the matter

We performed the following key audit procedures on the above key audit matter:
1. Obtained an understanding and assessed the accounting policy on revenue recognition.

2. Understood and assessed internal control over revenue recognition, and tested the effectiveness
of the internal controls over the shipment of goods and the verification of the timing of revenue
recognition.

3. Tested the cutoff of transactions that occurred a certain time before or after the balance sheet
date in order to verify whether the control of the goods for which revenue has been recognized
were transferred, and whether revenue was recorded in the appropriate period.

Evaluation of inventories

Description

Refer to Note 4(8) to the parent company only financial statements for the accounting policy on
inventory valuation, Note 5(2) for information on the uncertainty of accounting estimates and
assumptions on inventory valuation, and Note 6(4) for information on allowance for inventory
valuation losses. As of December 31, 2018, inventory and allowance for inventory valuation losses
were NT$228,728 thousand and NT$23,820 thousand, respectively.
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The Company develops, manufactures, and assembles production equipment of semiconductors
and passive components. Due to rapid changes in technology, the risk of the materials inventory of
related equipment incurring valuation losses or becoming obsolete is high. Inventories are stated at
the lower of cost and net realizable value. The net realizable value of inventory that is over a
certain age or individually identified as obsolete is determined by historical information on
inventory turnover obtained by management from periodic inspections.

The technology related to the Company’s products is rapidly changing, and determining the net
realizable value of inventory identified as obsolete involves subjective judgement. Thus, we
consider the evaluation of inventories a key audit matter.

How our audit addressed the matter

We performed the following key audit procedures on the above key audit matter:

1. Assessed the reasonableness of the Company’s policies and procedures on setting allowance for
inventory valuation losses according to applicable accounting principles and the auditor’s
understanding of the nature of the Company’s industry. This included assessing the
reasonableness of the source of the historical information on inventory turnover used in
determining net realizable value and assessing the reasonableness of judgments of obsolete
inventory items.

2. Obtained an understanding of the Company’s warehousing control procedures. Reviewed
annual physical inventory count plan and participated in the annual inventory count in order to
assess the classification of obsolete inventory and effectiveness of internal control over obsolete
inventory.

3. Tested the appropriateness of the logic used in evaluating the net realizable value of inventory
and inventory aging report to verify the reasonableness of the allowance for inventory valuation
losses.

Other matter - Reference to the audits of other independent accountant

We did not audit the financial statements of an investee accounted for under the equity method,
Uni-Ring Tech Co., Ltd. The investment amounted to NT$28,561 thousand, constituting 1% of
total assets as of December 31, 2017, and the share of loss and other comprehensive income of the
subsidiary accounted for under the equity method was (NT$18,198) thousand, constituting (6%) of
total comprehensive income for the year ended December 31, 2017. The financial statements of
the investee company were audited by other independent accountants whose report thereon has
been furnished to us, and our opinion expressed herein is based solely on the audit report of the
other independent accountants.
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Responsibilities of management and those charged with governance for

the parent company only financial statements

Management is responsible for the preparation and fair presentation of the parent
company only financial statements in accordance with the “Regulations Governing
the Preparation of Financial Reports by Securities Issuers” , and for such internal
control as management determines 1s necessary to enable the preparation of parent
company only financial statements that are free from material misstatement, whether
due to fraud or error.

In preparing the parent company only financial statements, management is responsible
for assessing the Company’ s ability to continue as a going concern, disclosing,
as applicable, matters related to going concern and using the going concern basis
of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, including the board of directors (including
independent directors) and the supervisors, are responsible for overseeing the
Company’ s financial reporting process.

Auditor’ s responsibilities for the audit of the parent company only

financial statements

Our objectives are to obtain reasonable assurance about whether the parent company
only financial statements as a whole are free from material misstatement, whether
due to fraud or error, and to issue an auditor s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ROC GAAS will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these
parent company only financial statements.

As part of an audit in accordance with ROC GAAS, we exercise professional judgment

and maintain professional skepticism throughout the audit. We also:

1. Identify and assess the risks of material misstatement of the parent company only
financial statements, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that 1s sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting
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a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

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

3. Evaluate the appropriateness of accounting policies used and the reasonableness
of accounting estimates and related disclosures made by management.

4. Conclude on the appropriateness of management’ s use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt
on the Company’ s ability to continue as a going concern. If we conclude that
amaterial uncertainty exists, we are required to draw attention in our auditor’ s
report to the related disclosures in the parent company only financial statements
or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditor’ s report.
However, future events or conditions may cause the Company to cease to continue
as a going concern.

5. Evaluate the overall presentation, structure and content of the parent company
only financial statements, including the disclosures, and whether the parent
company only financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information
of the entities or business activities within the Company to express an opinion
on the parent company only financial statements. We are responsible for the
direction, supervision and performance of the group audit. We remain solely
responsible for our audit opinion.

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

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on
our independence, and where applicable, related safeguards.
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From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the parent company only
financial statements of the current period and are therefore the key audit matters.
We describe these matters in our auditor’ s report unless lawor regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

Liu Tzu-Meng
Independent Accountants
Lin Yung-Chih

PricewaterhouseCoopers, Taiwan
Republic of China
February 26, 2019

The accompanying parent company only financial statements are not intended to present the financial position and
results of operations and cash flows in accordance with accounting principles generally accepted in countries and
jurisdictions other than the Republic of China. The standards, procedures and practices in the Republic of China
governing the audit of such financial statements may differ from those generally accepted in countries and
jurisdictions other than the Republic of China. Accordingly, the accompanying parent company only financial
statements and report of independent accountants are not intended for use by those who are not informed about the
accounting principles or auditing standards generally accepted in the Republic of China, and their applications in
practice.

As the financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any
liability for the use of, or reliance on, the English translation or for any errors or misunderstandings that may derive

from the translation.
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December 31, 2018

December 31, 2017

Assets Notes AMOUNT % AMOUNT %
Current assets
1100 Cash and cash equivalents  6(1) $ 800, 497 32 804, 404 33
1150 Notes receivable, net 6(3) and 12 67, 348 3 35, 231 1
1170 Accounts receivable, net 6(3), 7 and 12 539, 130 22 488, 642 20
1200 Other receivables 347 - 3, 363 -
130X Inventory 5(2) and 6(4) 204, 908 8 280, 375 11
1410 Prepayments 3,202 - 4, 668 -
11XX Total current assets 1,615, 432 65 1,616, 683 65
Non-current assets

1517 Financial assets at fair 6(5) and 12

value through other

comprehensive income -

non-current 78, 656 3 - -
1523 Available-for-sale 12

financial assets -

non-current - - 54, 895 2
1550 Investments accounted for  6(6) and 7

under equity method 371, 020 15 386, 648 16
1600 Property, plant and 6(7) and 8

equipment 314, 244 13 326, 784 13
1780 Intangible assets 4,961 1 4,541 -
1840 Deferred income tax assets 6(20) 71,279 3 80, 762 4
1920 Guarantee deposits paid 4,734 - 4,535 -
1990 Other non-current assets, 8

others 3, 637 - 3, 797 -
15XX Total non-current assets 854, 531 35 861, 962 35
1XXX Total assets $ 2,469, 963 100 2,478, 645 100

(Continued)
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December 31, 2018

December 31, 2017

Liabilities and Equity Notes AMOUNT % AMOUNT %

Current liabilities
2130 Current contract liabilities 12 $ 12,619 -3 - -
2150 Notes payable 1,360 - 869 -
2170 Accounts payable 7 267,956 11 325,634 13
2200 Other payables 6(8) and 7 230,891 9 219,175 9
2230 Current income tax liabilities 6(20) 23,133 1 14,696 1
2250 Provisions for liabilities - current  6(9) 12,793 1 8,873 -
2310 Advance receipts 12 - - 6,513 -
21XX Total current liabilities 548,752 22 575,760 23

Non-current liabilities
2570 Deferred income tax liabilities 6(20) 32,264 1 21,851 1
2640 Net defined benefit liabilities - 6(10)

non-current 19,799 1 19,215 1

25XX Total non-current liabilities 52,063 2 41,066 2
2XXX Total liabilities 600,815 24 616,826 25

Equity

Share capital
3110 Share capital - common stock 6(11) 842,389 34 842,389 34
3200 Capital surplus 6(12) 378,920 16 378,920 15

Retained earnings 6(13)
3310 Legal reserve 216,754 9 186,434 8
3320 Special reserve 22,672 1 22,672 1
3350 Unappropriated retained earnings 472,994 19 448,824 18
3400 Other equity interest 6(5)(6) ( 18,649) ( 1) ( 17,420) ( 1)
3500  Treasury stocks 6(11) ( 45,932) ( 2) - -
3XXX Total equity 1,869,148 76 1,861,819 75

Contir_lgent liabilities and 6(22), 7and 9

commitments
3X2X Total liabilities and equity $ 2,469,963 100§ 2,478,645 100

The accompanying notes are an integral part of these parent company only financial statements.
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ALL RING TECH CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INCOME

(Expressed in thousands of New Taiwan dollars, except for earnings per share amounts)
Year ended December 31

2018 2017
Items Notes AMOUNT % AMOUNT %
4000 Operating revenue 6(14) and 7 $ 1,684,162 100§ 1,614,505 100
5000 Operating costs 6(4)(10)(18)(19)(22)
and 7 ( 950,224) ( 5T) ( 821,784) ( 51)
5900 Net operating margin 733,938 43 792,721 49
Operating expenses 6(10)(18)(19)(22), 7
and 12
6100 Selling expenses ( 60,094) ( 4) ( 59,554) ( 4)
6200 General & administrative expenses ( 72,445) ( 4) ( 68,563) ( 4)
6300 Research and development expenses ( 259,558) ( 15) ( 238,611) ( 15)
6450 Impairment loss determined in
accordance with IFRS 9 ( 1,970) - - -
6000 Total operating expenses ( 394,067) ( 23) ( 366,728) ( 23)
6900 Operating profit 339,871 20 425,993 26
Non-operating income and expenses
7010 Other income 6(5)(15) and 7 17,583 1 34,588 2
7020 Other gains and losses 6(2)(16) and 12 23,793 2 ( 69,256) ( 4)
7050 Finance costs 6(17) ( 105) - 869) -
7070 Share of loss of subsidiaries, 6(6)
associates and joint ventures
accounted for using equity method,
net ( 12,261) ( 1) ( 31,538) ( 2)
7000 Total non-operating income and
expenses 29,010 2 ( 67,075) ( 4)
7900 Profit before income tax 368,881 22 358,918 22
7950 Income tax expense 6(20) ( 54,465) ( 3) ( 55,722) ( 3)
8200 Profit for the year $ 314,416 19 % 303,196 19
Other comprehensive income (loss)
Components of other comprehensive
income (loss) that will not be
reclassified to profit or loss
8311 Remeasurement of defined benefit ~ 6(10)
obligations ($ 68) - (9 4,440) -
8316 Unrealised gains on valuation of 6(5)
financial assets at fair value through
other comprehensive income 3,364 - - -
8349 Income tax related to components of  6(20)
other comprehensive income that will
not be reclassified to profit or loss 57 - 755 -
Components of other comprehensive
income (loss) that will be reclassified
to profit or loss
8361 Financial statements translation 6(6)
differences of foreign operations ( 3,367) - ( 12,768) ( 1)
8362 Unrealised gain on valuation of 12
available-for-sale financial assets - - 5,710 -
8300 Total other comprehensive loss for the
year ($ 14) - (8 10,743) ( 1)
8500 Total comprehensive income for the
year $ 314,402 19 292,453 18
Earnings per share 6(21)
9750 Basic $ 3.7 $ 3.60
9850 Diluted $ 3.71  § 3.58

The accompanying notes are an integral part of these parent company only financial statements.
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ALL RING TECH CO., LTD.
PARENT COMPANY ONLY STATEMENTS OF CHANGES IN EQUITY
(Expressed in thousands of New Taiwan dollars)

Capital Reserves Retained Earnings Other Equity Interest
Unrealised gain
(loss) on
valuation of
Financial financial Unrealised gain
statements assets at fair (loss) on
translation value through valuation of
Unappropriated differences of other available-for-s
Share capital - Additional retained foreign comprehensive ale financial
Notes common stock paid-in capital Stock options Legal reserve Special reserve earnings operations income assets Treasury stocks Total
For the year ended December 31, 2017
Balance at January 1, 2017 $ 842,389 $ 378,812 $ 108 $ 150,732 $ 22,672 $ 437,732 ($ 2,739) §$ - ($ 7,623) § - $ 1,822,083
Net income for the year ended
December 31, 2017 - - - - - 303,196 - - - - 303,196
Other comprehensive income (10ss)6(6)
for the year ended December 31,
2017 - - - - - ( 3,685 ) ( 12,768 ) - 5,710 - ( 10,743 )
Total comprehensive income (loss)
for the year ended December 31,
2017 - - - - - 299,511 ( 12,768 ) - 5,710 - 292,453
Distribution of 2016 net income
Legal reserve - - - 35,702 - ( 35,702 ) - - - -
Cash dividends 6(13) - - - - - ( 252,717 ) - - - - ( 252,717 )
Balance at December 31, 2017 $ 842,389 $ 378,812 $ 108 $ 186,434 $ 22,672 $ 448,824 ($ 15,507 ) $ - ($ 1,913) § - $ 1,861,819
For the year ended December 31, 2018
Balance at January 1, 2018 $ 842,389 $ 378,812 $ 108 $ 186,434 $ 22,672 $ 448,824 ($ 15,507 ) $ - ($ 1,913) § - $ 1,861,819
Effects of retrospective 12
application - - - - - 1,318 - ( 3,231 ) 1,913 - -
Adjusted balance at January 1,
2018 842,389 378,812 108 186,434 22,672 450,142 ( 15,507 ) ( 3,231 ) - - 1,861,819
Net income for the year ended
December 31, 2018 - - - - - 314,416 - - - - 314,416
Other comprehensive income (1oss)6(5)(6)
for the year ended December 31,
2018 - - - - - ( 11) ( 3,367 ) 3,364 - - ( 14)
Total comprehensive income for
the year ended December 31, 2018 - - - - - 314,405 ( 3,367 ) 3,364 - - 314,402
Loss on disposal of financial 6(5)
assets at fair value through
other comprehensive income - - - - - ( 92 ) - 92 - - -
Distribution of 2017 net income
Legal reserve - - - 30,320 - ( 30,320 ) - - - -
Cash dividends 6(13) - - - - -« 261,141 ) - - - 261,141 )
Treasury stocks reacquired 6(11) - - - - - - - - - ( 45,932 ) ( 45,932 )
Balance at December 31, 2018 $ 842,389 $ 378,812 $ 108 $ 216,754 $ 22,672 $ 472,994 ($ 18,874) § 225 $ - ($ 45,932 ) $§ 1,869,148

The accompanying notes are an integral part of these parent company only financial statements.
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ALL RING TECH CO., LTD.
PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS
(Expressed in thousands of New Taiwan dollars)

For the years ended December 31,

Notes 2018 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax $ 368, 881 $ 358,918
Ad justments
Adjustments to reconcile profit (loss)
Expected credit losses 12 1,970 -
Reversal of allowance for doubtful 6(15) and 12
accounts - ( 16, 668 )
Provision for inventory market price 6(4)
decline - b, 441
Reversal of allowance for inventory 6(4)
market price decline ( 4,854 ) -
Share of loss of subsidiaries, 6(6)
associates and joint ventures accounted
for under equity method 12, 261 31, 538
Depreciation 6(7)(18) 17,535 17, 826
Gain on disposal of property, plant and 6(16)
equipment ( 4) ( 103 )
Amortisation 6(18) 3,663 3, 580
Dividend income 6(5)(15) ( 4,506 ) ( 3,081)
Interest income 6(15) ( 8,550 ) ( 4,825)
Interest expense 6(17) 105 869
Changes in operating assets and
liabilities
Changes in operating assets
Notes receivable ( 32, 117) 5, 815
Accounts receivable ( 52,458 ) ( 114, 068 )
Other receivables 3,016 ( 749 )
Inventories 80,321 ( 12,441 )
Prepayments 1, 466 363
Changes in operating liabilities
Current contract liabilities 6, 106 -
Notes payable 491  ( 39)
Accounts payable ( 57,678 ) 83, 897
Other payables 11,608 ( 8,464 )
Provisions for liabilities - current 3,920 1, 050
Advance receipts - 9,767 )
Net defined benefit liabilities -
non-current 516 500
Cash inflow generated from operations 351, 692 339, 592
Cash dividends received 4,506 3, 081
Interest received 8, 550 4,825
Interest paid ( 105) ( 869 )
Income taxes paid ( 32,075 ) ( 100, 282 )
Net cash flows from operating
activities 332, h68 246, 347
(Continued)
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ALL RING TECH CO., LTD.

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS

(Expressed in thousands of New Taiwan dollars)

For the years ended December 31,

Notes 2018 2017
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of financial assets at fair
value through other comprehensive income ($ 21,028) § -
Proceeds from disposal of financial assets 6(5)
at fair value through other comprehensive
income 631 -
Acquisition of investments accounted for 6(6)
under equity method - subsidiary - 20,000 )
Cash paid for acquisition of property, plant 6(23)
and equipment ( 4,920 ) 2,587)
Proceeds from disposal of property, plant
and equipment 37 1,026
Acquisition of intangible assets ( 4,083 ) 1,839)
(Increase) decrease in guarantee deposits
paid ( 199 ) 33
Decrease in other non-current assets 160 160
Net cash flows used in investing
activities ( 29,402 ) 23.207)
CASH FLOWS FROM FINANCING ACTIVITIES
Cash dividends paid 6(13) ( 261, 141 ) 252,717 )
Acquisition of treasury shares 6(11) ( 45,932 ) -
Net cash flows used in financing
activities ( 307,073 ) 252,717 )
Net decrease in cash and cash equivalents ( 3,907) 29,577)
Cash and cash equivalents at beginning of year 6(1) 804, 404 833, 981
Cash and cash equivalents at end of year 6(1) $ 800, 497 $ 804, 404

The accompanying notes are an integral part of these parent company only financial statements.
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REPORT OF INDEPENDENT ACCOUNTANTS TRANSLATED FROM CHINESE

To the Board of Directors and Shareholders of All Ring Tech Co., Ltd
Opinion

We have audited the accompanying consolidated balance sheets of All Ring Tech Co., Ltd.
and its subsidiaries (the “Group” ) as at December 31, 2018 and 2017, and the related
consolidated statements of comprehensive income, of changes in equity and of cash flows
for the years then ended, and notes to the consolidated financial statements, including
a summary of significant accounting policies.

In our opinion, based on our audits and the report of other independent accountants,
the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Group as at December 31, 2018 and
2017, and its consolidated financial performance and its consolidated cash flows for
the years then ended in accordance with the “Regulations Governing the Preparation
of Financial Reports by Securities Issuers” and the International Financial Reporting
Standards, International Accounting Standards, IFRIC Interpretations, and SIC
Interpretations as endorsed by the Financial Supervisory Commission.

Basis for opinion

We conducted our audits in accordance with the “Regulations Governing Auditing and
Attestation of Financial Statements by Certified Public Accountants” and generally
accepted auditing standards in the Republic of China (ROC GAAS). Our responsibilities
under those standards are further described in the Auditor’ s Responsibilities for the
Audit of the Consolidated Financial Statements section of our report. We are independent
of the Group i1n accordance with the Code of Professional Ethics for Certified Public
Accountants in the Republic of China (the “Code” ), and we have fulfilled our other
ethical responsibilities in accordance with the Code. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion.
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the consolidated financial statements of the current period.
These matters were addressed in the context of our audit of the consolidated financial
statements as a whole and, in forming our opinion thereon, we do not provide a separate
opinion on these matters.

Key audit matters for the Group’ s consolidated financial statements of the current
period are stated as follows:

Cutoff of revenue

Description

Refer to Note 4(26) for accounting policies on revenue recognition.

The sales revenue of the Group is primarily from the assembly and sale of equipment. Based on the
terms of the sale agreement, sales revenue is recognised when the control of the goods sold are
transferred to the customer after the installation of the goods or the acceptance of the goods by the
customer, being when the goods are delivered to the client, the client has full discretion over the
channel and price to sell the goods, and there is no unfulfilled obligation that could affect the client’s
acceptance of the goods. As the transfer of control of the goods to the customer in a sale transaction
involves manual process and judgement, there exists a risk of material misstatement that may arise
from improper revenue recognition for transactions that occur near the balance sheet date and the
transaction amounts are usually material. Thus, we consider the cutoff of revenue a key audit matter.

How our audit addressed the matter

We performed the following key audit procedures over the above key audit matter:
1. Obtained an understanding and assessed the accounting policy on revenue recognition.

2. Understood and assessed internal control over revenue recognition, and tested the effectiveness of
the internal controls over the shipment of goods and the verification of the timing of revenue
recognition.
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3. Tested the cutoff of transactions that occurred a certain time before or after the balance sheet date in
order to verify whether the control of the goods for which revenue has been recognised were
transferred, and whether the revenue was recorded in the appropriate period.

Evaluation of inventories

Description

Refer to Note 4(9) to the consolidated financial statements for the accounting policy
on inventory valuation, Note 5(2) for information on the uncertainty of accounting
estimates and assumptions on inventory valuation, and Note 6(4) for information on
allowance for inventory valuation losses. As of December 31, 2018, inventory and
allowance for inventory valuation losses were NT$286,684 thousand and NT$33, 306
thousand, respectively.

The Group develops, manufactures, and assembles production equipment of semiconductors and
passive components. Due to rapid changes in technology, the risk of the materials inventory of related
equipment incurring valuation losses or becoming obsolete is high. Inventories are stated at the lower
of cost and net realizable value. The net realizable value of inventory that is over a certain age or
individually identified as obsolete is determined by historical information on inventory turnover
obtained by management from periodic inspections.

The technology related to the Group’s products is rapidly changing, and determining the net realizable
value of inventory identified as obsolete involves subjective judgement. Thus, we consider the
evaluation of inventories a key audit matter.

How our audit addressed the matter

We performed the following key audit procedures on the above key audit matter:

1. Assessed the reasonableness of the Group’s policies and procedures on setting allowance for
inventory valuation losses according to applicable accounting principles and the auditor’s
understanding of the nature of the Group’s industry. This included assessing the reasonableness of
the source of the historical information on inventory turnover used in determining net realizable
value and assessing the reasonableness of judgments of obsolete inventory items.

2. Obtained an understanding of the Group’s warehousing control procedures. Reviewed annual
physical inventory count plan and participated in the annual inventory count in order to assess the
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classification of obsolete inventory and effectiveness of internal control over obsolete inventory.

3. Tested the appropriateness of the logic used in evaluating the net realizable value of inventory and
inventory aging report to verify the reasonableness of the allowance for inventory valuation losses.

Other matter - Reference to the audits of other independent accountants

We did not audit the financial statements of a subsidiary, Uni-Ring Tech Co., Ltd.,
with total assets of NT$34, 571 thousand, constituting 1% of consolidated total assets,
as at December 31, 2017, and operating income of NT$61, 688 thousand, constituting 3%
of consolidated operating revenue for the year ended December 31, 2017. The financial
statements of the subsidiary were audited by other independent accountants whose report
thereon has been furnished to us, and our opinion expressed herein is based solely on
the audit report of the other independent accountants.

Other matter - Parent company only financial reports

We have audited and expressed an unqualified opinion on the parent company only financial
statements of All Ring Tech Co., Ltd. as at and for the years ended December 31, 2018
and 2017.

Responsibilities of management and those charged with governance for the
consolidated financial statements

Management is responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with the “Regulations Governing the Preparation
of Financial Reports by Securities Issuers” and the International Financial Reporting
Standards, International Accounting Standards, IFRIC Interpretations, and SIC
Interpretations as endorsed by the Financial Supervisory Commission, and for such
internal control as management determines is necessary to enable the preparation of
consolidated financial statements that are free from material misstatement, whether
due to fraud or error.

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

Those charged with governance, including the board of directors (including independent
directors) and the supervisors, are responsible for overseeing the Group’ s financial
reporting process.

Auditor’ s responsibilities for the audit of the consolidated financial
statements

Our objectives are to obtain reasonable assurance about whether the consolidated
financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’ s report that includes our opinion. Reasonable
assurance 1s a high level of assurance, but is not a guarantee that an audit conducted
1n accordance with ROC GAAS will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with ROC GAAS, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

1. Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that 1s sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control.

2. Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the Group’ s internal control.

3. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.
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4. Conclude on the appropriateness of management s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Group’ s
ability to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’ s report to the related
disclosures in the consolidated financial statements or, if such disclosures are
1inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’ s report. However, future events or conditions
may cause the Group to cease to continue as a going concern.

5.Evaluate the overall presentation, structure and content of the consolidated
financial statements, including the disclosures, and whether the consolidated
financial statements represent the underlying transactions and events in a manner
that achieves fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information of
the entities or business activities within the Group to express an opinion on the
consolidated financial statements. We are responsible for the direction, supervision
and performance of the group audit. We remain solely responsible for our audit
opinion.

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

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them
all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.
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From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the consolidated financial
statements of the current period and are therefore the key audit matters. We describe
these matters in our auditor’ s report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that
a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Liu Tzu-Meng
Independent Accountants
Lin Yung-Chih

PricewaterhouseCoopers, Taiwan
Republic of China

February 26, 2019

The accompanying consolidated financial statements are not intended to present the financial position and results of
operations and cash flows in accordance with accounting principles generally accepted in countries and jurisdictions other
than the Republic of China. The standards, procedures and practices in the Republic of China governing the audit of such
financial statements may differ from those generally accepted in countries and jurisdictions other than the Republic of
China. Accordingly, the accompanying consolidated financial statements and report of independent accountants are not
intended for use by those who are not informed about the accounting principles or auditing standards generally accepted in
the Republic of China, and their applications in practice.

As the financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any liability
for the use of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the
translation.
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ALL RING TECH CO., LTD. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Expressed in thousands of New Taiwan dollars)

December 31, 2018 December 31, 2017
Assets Notes AMOUNT % AMOUNT %
Current assets
1100 Cash and cash equivalents  6(1) $ 880, 090 35 % 889, 708 35
1150 Notes receivable, net 6(3) and 12 73,977 3 44, 817 2
1170 Accounts receivable, net 6(3) and 12 655, 099 26 604, 863 24
1200 Other receivables 649 - 3, 967 -
130X Inventory 5(2) and 6(4) 253, 378 10 332, 993 13
1410 Prepayments 7,510 - 12,137 -
1479 Other current assets 572 - 41 -
11XX Total Current Assets 1,871, 275 74 1, 888, 126 4
Non-current assets

1517 Financial assets at fair 6(5) and 12

value through other

comprehensive

income-non-current 78, 656 3 - -
1523 Available-for-sale 12

financial assets -

non-current - - 54, 895 2
1600 Property, plant and 6(6) and 8

equipment 403, 255 16 422, 161 17
1780 Intangible assets 6, 187 - 4,541 -
1840 Deferred income tax assets 6(20) 89,918 4 92, 259 4
1920 Guarantee deposits paid 5,716 - 4, 606 -
1985 Long-term prepaid rents 6(7) 32,316 1 32,955 1
1990 Other non-current assets 8 32,483 2 35, 793 2
15XX Total non-current assets 648, 531 26 647, 210 26
1XXX Total assets $ 2,519, 806 100§ 2,535, 336 100

(Continued)
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(Expressed in thousands of New Taiwan dollars)

ALL RING TECH CO., LTD. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31, 2018

December 31, 2017

Liabilities and Equity Notes AMOUNT % AMOUNT %

Current liabilities
2130 Current contract liabilities 12 $ 19,174 1 $ - -
2150 Notes payable 1, 360 - 869 -
2170 Accounts payable 7 290, 474 12 359, 148 14
2200 Other payables 6(8) and 7 249, 940 10 240, 857 10
2230 Current income tax liabilities 6(20) 24, 491 1 16,105 1
2250 Provisions for liabilities - current  6(9) 12,793 - 8, 873 -
2310 Advance receipts 12 363 - 6,593 -
21XX Total current Liabilities 598, 595 24 632, 445 25

Non-current liabilities
2570 Deferred income tax liabilities 6(20) 32, 264 1 21, 857 1
2640 Net defined benefit liabilities - 6(10)

non-current 19,799 1 19, 215 1

25XX Total non-current liabilities 52, 063 2 41,072 2
2XXX Total Liabilities 650, 658 26 673,517 27

Equity

Share capital
3110 Share capital - common stock 6(11) 842, 389 33 842, 389 33
3200  Capital surplus 6(12) 378, 920 15 378, 920 15

Retained earnings 6(13)
3310 Legal reserve 216, 754 9 186, 434 7
3320 Special reserve 22,672 1 22,672 1
3350 Unappropriated retained earnings 472,994 19 448, 824 18
3400 Other equity interest 6(5) ( 18, 649) ( D( 17, 420) ( D
3500  Treasury stocks 6(11) ( 45, 932) ( 2) - -
3XXX Total equity 1, 869, 148 T4 1, 861, 819 73

Contir_lgent liabilities and 6(22) and 9

commitments

Total liabilities and equity

3X2X $ 2,519, 806 100§ 2,535, 336 100

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

ALL RING TECH CO., LTD. AND SUBSIDIARIES

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

Year ended December 31

2018 2017
Items Notes AMOUNT % AMOUNT %
4000 Operating revenue 6(14) $ 1, 925, 869 100 $ 1, 866, 853 100
5000 Operating costs 6(4)(10)(18)(19)(22)
and 7 ( 1,125, 936) ( 58) ( 1, 020, 095) ( 54)
5900 Net operating margin 799, 933 42 846, 758 46
Operating expenses 6(7)(10)(18)(19)(22),
7 and 12
6100 Selling expenses ( 81,135) ( 4) ( 79,678) ( 4)
6200 General and administrative expenses ( 103, 413) ( 6) ( 98,491) ( 6)
6300 Research and development expenses ( 285,166) ( 15) ( 263, 895) ( 14)
6450 Impairment loss determined in
accordance with IFRS 9 ( 2,087) - - -
6000 Total operating expenses ( 471, 801) ( 25) ( 442, 064) ( 24)
6900 Operating profit 328, 132 17 404, 694 22
Non-operating income and expenses
7010 Other income 6(5)(15) 19, 920 1 34, 046 1
7020 Other gains and losses 6(2)(16) and 12 21, 871 1 C 1,372 ( 4)
7050 Finance costs 6(17) ( 105) - ( 1, 006) -
7000 Total non-operating income and
expenses 41, 686 2 ( 44,332) ( 3)
7900 Profit before income tax 369, 818 19 360, 362 19
7950 Income tax expense 6(20) ( 55, 402) ( 3) ( 57,166) ( 3)
8200 Profit for the year $ 314, 416 16 3 303, 196 16
Other comprehensive income (loss)
Components of other comprehensive
income (loss) that will not be
reclassified to profit or loss
8311 Remeasurement of defined benefit ~ 6(10)
obligations ($ 68) - (3 4, 440) -
8316 Unrealised gains on valuation of 6(5)
financial assets at fair value through
other comprehensive income 3, 364 - - -
8349 Income tax related to components of 6(20)
other comprehensive income that will
not be reclassified to profit or loss 57 - 755 -
Components of other comprehensive
income (loss) that will be reclassified
to profit or loss
8361 Financial statements translation
differences of foreign operations ( 3,367) - ( 12, 768) -
8362 Unrealized gain on valuation of 12
available-for-sale financial assets - - 5, 710 -
8300 Total other comprehensive loss for the
year ($ 14) - (3 10, 743) -
8500 Total comprehensive income for the
year $ 314, 402 16 $ 292, 453 16
Profit attributable to:
8610 Owners of the parent $ 314, 416 16 $ 303, 196 16
Comprehensive income attributable
to:
8710 Owners of the parent 3 314, 402 16 $ 292, 453 16
Earnings per share(in dollars) 6(21)
9750 Basic $ 3.7  § 3. 60
9850 Diluted $ 3.7  § 3. 58

The accompanying notes are an
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ALL RING TECH CO., LTD. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Expressed in thousands of New Taiwan dollars)

Capital Reserves Retained Earnings Other Equity Interest
Unrealised
gain (loss) on
valuation of

Financial financial Unrealised gain
statements assets at fair (loss) on
translation value through valuation of
Unappropriated differences of other available-for-s
Share capital - Additional retained foreign comprehensive ale financial
Notes common stock paid-in capital Stock options Legal reserve Special reserve earnings operations income assets Treasury stocks Total equity
For the year ended December 31, 2017
Balance at January 1, 2017 $ 842,389 $ 378,812 $ 108 $ 150,732 $ 22,672 $ 437,732 ($ 2,739) §$ - ($ 7,623) § - $ 1,822,083
Net income for the year ended
December 31, 2017 - - - - - 303,196 - - - - 303,196

Other comprehensive income(loss)

for the year ended December

31,2017 - - - - - ( 3,685 ) ( 12,768 ) - 5,710 - ( 10,743 )
Total comprehensive income(loss)

for the year ended December

31,2017 - - - - - 299,511 ( 12,768 ) - 5,710 - 292,453
Distribution of 2016 net income
Legal reserve - - - 35,702 - ( 35,702 ) - - - -
Cash dividends 6(13) - - - - - ( 252,717 ) - - - - ( 252,717 )
Balance at December 31, 2017 $ 842,389 $ 378,812 $ 108 $ 186,434 $ 22,672 $ 448,824 (% 15,507 ) §$ - ($ 1,913) § - $ 1,861,819
For the year ended December 31, 2018
Balance at January 1, 2018 $ 842,389 $ 378,812 $ 108 $ 186,434 $ 22,672 $ 448,824  ($ 15,507) § - (% 1,913) §$ - $ 1,861,819
Effects of retrospective 12
application - - - - - 1,318 - ( 3,231) 1,913 - -

Adjusted balance at January 1,
2018 842,389 378,812 108 186,434 22,672 450,142 ( 15,507 ) ( 3,231) - - 1,861,819

Net income for the year ended

December 31, 2018 - - - - - 314,416 - - - - 314,416
Other comprehensive income(loss)6(5)

for the year ended December

31,2018 - - - - - ( 11) ( 3,367 ) 3,364 - - ( 14)
Total comprehensive income(loss)
for the year ended December
31,2018 - - - - - 314,405 ( 3,367 ) 3,364 - - 314,402
Loss on disposal of financial 6(5)
assets at fair value through
other comprehensive income - - - - - ( 92 ) - 92 - - -
Distribution of 2017 net income
Legal reserve - - - 30,320 - ( 30,320 ) - - - -
Cash dividends 6(13) - - - - - ( 261,141 ) - - - ( 261,141 )
Treasury stocks reacquired 6(11) - - - - - - - - - ( 45,932 ) ( 45,932 )
Balance at December 31, 2018 $ 842,389 $ 378,812 $ 108 $ 216,754 $ 22,672 $ 472,994  ($ 18,874 ) § 225 $ - (% 45,932 ) $ 1,869,148

The accompanying notes are an integral part of these consolidated financial statements.
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LL RING TECH CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Expressed in thousands of New Taiwan dollars)

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax
Adjustments
Adjustments to reconcile profit (loss)
Expected credit losses
Reversal of allowance for doubtful
accounts
Provision for inventory market price
decline
Depreciation
Property, plant and equipment recognised
as expense
(Loss) gain on disposal of property,
plant and equipment
Amortisation
Amortisation of long-term prepaid rents
Dividend income
Interest income
Interest expense
Changes in operating assets and
liabilities
Changes in operating assets
Notes receivable
Accounts receivable
Other receivables
Inventories
Prepayments
Other current assets
Changes in operating liabilities
Current contract liabilities
Notes payable
Accounts payable
Other payables
Provisions for liabilities - current
Advance receipts
Net defined benefit liabilities -
non—current
Cash inflow generated from operations
Dividends received
Interest received
Interest paid
Income taxes received
Income taxes paid
Net cash flows from operating
activities

For the years ended December 31,

Notes 2018 2017
369, 818 $ 360, 362
12 2,087 -
6(15)
- 16, 668 )
6(4)
568 9,472
6(6)(18) 25, 870 26,017
6(6)
- 16
6(16)
7 ( 94 )
6(18) 3, 893 3,644
6(7) 351 347
6(5)(15) 4,506 ) ( 3,081 )
6(15) 9,234 ) ( 5,510 )
6(17) 105 1,006
29,160 ) 606
52,323 ) ( 149, 484 )
2,918 ( 818)
79,047 ( 1,914)
4, 627 7, 546
531 ) 684
12, 581 -
491  ( 157)
68,674 ) 57, 366
8,975  ( 14,934 )
3, 920 1,050
363 ( 10,104 )
516 500
351, 777 265, 852
4,506 3, 081
9,234 5,510
105) ( 1,006 )
931 -
36, 051 ) ( 100, 282 )
330, 292 173, 155

(Continued)
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LL RING TECH CO., LTD. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in thousands of New Taiwan dollars)

For the years ended December 31,

Notes 2018 2017

CASH FLOWS FROM INVESTING ACTIVITIES

Acquisition of financial assets at fair

value through other comprehensive income ($ 21,028 ) §
Proceeds from disposal of financial assets 6(5)

at fair value through other comprehensive

income 631

Cash paid for acquisition of property, plant 6(23)

and equipment ( 8,851 ) ( 2,918)
Proceeds from disposal of property, plant
and equipment 37 1, 046
Acquisition of intangible assets ( 5,534 ) ( 1,839)
(Increase) decrease in guarantee deposits
paid ( 1,110 ) 510
Decrease in other non-current assets 3,310 17, 160
Net cash flows (used in) from
investing activities ( 32,545 ) 13, 959
CASH FLOWS FROM FINANCING ACTIVITIES
Decrease in short-term borrowings - 15, 000 )
Cash dividends paid 6(13) ( 261,141 ) ( 252, 717)
Acquisition of treasury stocks 6(11) ( 45,932 ) -
Net cash flows used in financing
activities ( 307,073 ) ( 267, 717)
Effect of exchange rate changes ( 292 ) ( 10, 809 )
Net decrease in cash and cash equivalents ( 9,618 ) ( 91,412)
Cash and cash equivalents at beginning of year 6(1) 889, 708 981, 120
Cash and cash equivalents at end of year 6(1) $ 880, 090 $ 889, 708

The accompanying notes are an integral part of these consolidated financial statements.
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Attachment 3

All Ring Tech Co., Ltd.
Earnings Distribution Table
2018 Unit: NT$

Items Amount

Undistributed earnings at the beginning of the period 157,363,458
2018 retained earnings adjustment 1,214,309
Undistributed earnings after adjustment 158,577,767
Plus: Current period net profit after tax 314,415,884
Less: Legal reserve (31,441,588)
Current period distributable earnings 441,552,063
Items of earnings distribution

Shareholder bonus - cash (258,304,096)
Undistributed earnings at the end of the period 183,247,967

Note 1: The 2018 earnings shall be distributed first.

Note 2:  Cash dividends of NT$3.10 per share shall be allocated. For reasons that have caused a change in the
number of outstanding shares and interest/share distributions, such as converting convertible bonds,
repurchasing or transferring treasury stocks, or exercising employee stock options, it is proposed that
the shareholders authorize the Board of Directors to handle the matter and announce it separately.

Note 3: The base date of interest distribution shall be determined by the Board of Directors after the present
resolution is agreed upon at the shareholders' meeting. Any dividend less than NT$1 rounds down to
zero. The Chairman of the Board is authorized to contact a specific person to handle the remaining

cash dividends.

Chairman: Ching-Lai Lu Manager : Hsin-Yao Cheng Accounting Supervisor: Hsiao-Mei Wang
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Article 1:

Article 2:

Article 3:

Article 4:

Article 5:

Article 5-1;

Article 5-2:

Article 6:

[Appendix]
All Ring Tech Co., Ltd.

Appendix 1

Articles of Incorporation

Chapter I - General Provisions

The company is organized in accordance with the Company Act of the Republic of China,
and is named All Ring Tech Co., Ltd. (§ B H %> 5 22 9).

The scope of the company business goes as follows:

. CB01010 Machinery and Equipment Manufacturing

Il.  CEO01030 Photographic and Optical Equipment Manufacturing
I1l.  F401010 International Trade

IV. JEO01010 Rental and Leasing Business (apply for automatic 1C ball mount toolings
and automatic machinery equipments only)

Research, development, manufacturing and sales for the following products:
() Automatic IC ball mount tooling

(11)  SMD capacitor tester

(111) Digital Camera Binocular

(1V) Automatic mechanical engineering design, manufacturing and assembly with
software development of computer

(V) International trade of products listed above

The company shall have its head office in the Kaohsiung Campus of the Southern Science
and Industrial Park, and shall be free, upon approval of the Board of Directors, to
establish branches at home or abroad when deemed necessary.

Public announcements of the company shall be made in accordance with Article 28 of the
Company Act.

Chapter Il - Shares

The company's total capital is set at NT$1.5 billion, divided into 150 millions of shares
with NT$10 par value per share. The Board of Directors are authorized to issue shares in
multiple times for the shares unissued. The aforementioned total share of NT$80 million is
reserved for the issuance of employee stock options.

The subscription price for the employee stock options issued by the company is not
subject to the relevant laws and regulations. The resolution for issuance may be adopted
with the concurrence of over two-thirds of votes exercised by the shareholders present at
the shareholders' meeting who represent more than one-half of the issued shares of the
company. The shares shall be issued multiple times within one year from the resolution by
the shareholders.

The treasury stocks repurchased by the company may be transferred to the employees
at a price lower than the average price paid for the shares. The resolution for transfer may
be adopted with the concurrence of over two-thirds of votes exercised by the shareholders
present at the shareholders' meeting who represent a majority of the issued shares of the
company.

The total amount of the company's reinvestment is not subject to the limit of 40% of the
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paid-in capital, as dictated by Article 13 of the Company Act.

Article 6-1:  The company may endorse and guarantee externally for business or investment
purposes.

Article 7:  The company may issue shares without printing share certificates, but shall register at
Taiwan Depository & Clearing Corporation.

Article 8: Registration for shares transfer shall be suspended within 60 days before the annual
shareholders' meeting, within 30 days before the interim shareholders 'meeting, or within
5 days before dividends, bonuses or other benefits are scheduled to be paid by the
company.

Chapter I11 - Shareholders’ Meeting

Article 9:  Shareholders' meeting is divided into two categories; the annual shareholders' meeting is
convened every year; it is convened by the Board of Directors in accordance with the law
within six months after the end of each fiscal year. The interim shareholders 'meeting may
be convened in accordance with the law when deemed necessary.

Article 10: A shareholder may, with a written authorization issued by the Company specifying the
scope of authorized rights, appoint a proxy to attend the shareholders’ meeting on their
behalf.

Article 11: Each share shall be entitled to one vote, which can be exercised in paper form or
electronically.

Article 12: Except as dictated in the Company Act, resolutions shall be adopted with the concurrence
of one-half of votes exercised by the shareholders present at the shareholders' meeting who
represent one-half of the issued shares of the company.

Article 12-1:  The company's shareholders's meeting minutes and relevant reports shall be publicly
announced.

Chapter 1V - Directors and Supervisors

Article 13: The company shall have seven Directors and three Supervisors. The Directors and
Supervisors shall be elected for a term of three years by adopting the candidate
nomination system as specified in Article 192-1 of the Company Act. The Director and
Supervisor candidates are to be selected from the candidate list and shall be eligible for
re-election.

Article 13-1:  According to Article 14-2 of the Securities and Exchange Act, of the aforementioned
seven Directors, two shall be Independent Directors. The selection of Independent
Directors shall comply with the candidate nomination system specified in Article 192 of the
Company Act.

Article 13-2:  In accordance with Article 204 of the Company Act, the company may convene the
meeting of the Board of Directors at any time in case of an emergency. The company shall
notify the Directors and the Supervisors of the meeting in paper form or by e-mail or by
fax.

Article 14: The Directors shall elect from among themselves a Chairman of the Board of Directors by
one-half of the members in a meeting attended by over two-thirds of the Directors. The
Directors may elect a Vice Chairman of the Board of Directors. The Chairman of the
Board of Directors shall have the authority to represent the company.

Article 15: When the Chairman takes leave or fails to exercise his or her authority, his/her proxy shall
comply with Article 208 of the Company Act.

According to Article 205 of the Company Act, a Director may, with sealed or signed
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authorization specifying the scope of authorized rights, appoint another Director to attend
on his/her behalf the meeting of the Board of Directors.
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Article 16:

The Board of Directors is authorized by the shareholders to determine the compensation
of all Directors and Supervisors. Regardless of operating profits or losses, the
compensation shall be paid according to the industry standard.

Article 16-1: The company may establish various functional committees after considering the size of

Article 17:

Article 18:

Article 19:
Article 20:

the company, the nature of the business, and the number of Directors. The organizational
procedures of these committees shall be decided by the Board of Directors in accordance
with relevant laws and regulations.

Chapter V - Managers

The company shall have a number of general managers, deputy general managers, and
managers. Their appointment, dismissal, and compensation shall comply with Article 29 of
the Company Act.

Chapter VI - Accounting

In accordance with Article 228 of the Corporations Act, at the end of each fiscal year, the
following reports shall be prepared by the Board of Directors. The reports shall be
submitted to the supervisors for review within 30 days before the annual shareholders’
meeting and then to the annual shareholders’ meeting for approval. 1. Business report 2.
Financial statements 3. Proposal Concerning Earnings distribution or covering of losses.

Deleted

As the company faces an ever-changing industrial environment and the business is in the
stage of steady growth, the Board of Director shall take into consideration the budget for
future capital expenditure and funds needed and weigh the necessity of allocating earnings
to support capital needs when deciding on the amount of earnings to be retained or
distributed and the amount of dividend to be paid in cash.

Each fiscal year, the company shall, after paying the business income tax and making up
losses in the previous years, set aside 10% of its earnings, if there is still a balance, for a
legal reserve in accordance with laws. After a special reserve is set aside or reversed in
accordance with laws, plus the accumulated undistributed earnings of the previous fiscal
year, they together make for the cumulative distributable earnings. At least 30% of the
distributable earnings shall be allocated to shareholders as bonuses, of which cash
dividends shall not be less than 10% of the bonuses to shareholders. The Board of
Directors shall, based on relevant factors, such as future business or re-investment,
propose the distribution of earnings and submit the proposal to the shareholders’ meeting
for approval.

Article 20-1:  The company shall allocate no less than 3% of its annual profit as compensation to the

Article 21:

employees and no more than 3% of its annual profits as compensation to the Directors and
Supervisors. However, the company shall reserve a sufficient amount to offset its
accumulated losses. The compensation shall be distributed, in stock or in cash, to the
employees of the company or the subsidiaries' employees who meet certain conditions. The
earnings of a fiscal year is referred to as the pre-tax profit of the year before the
compensation to the employees, Directors, and Supervisors is deducted. The compensation
allocated to the employees, Directors, and Supervisors shall be agreed upon by one-half of
members in a meeting attended by over two-thirds of the Directors and shall be reported
to the shareholders' meeting.

Chapter VII - Supplementary Provisions

In regard to the matters not specified in the Articles of Incorporation, the Company Act of
the Republic of China shall prevail.
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Article 22: The Articles of Incorporation was established on on May 18, 1996.
The first amendment was approved on July 9, 1996.
The second amendment was approved on May 14, 1998.
The third amendment was approved on June 20, 1999.
The fourth amendment was approved on May 1, 2000.
The fifth amendment was approved on July 8, 2000.
The sixth amendment was approved on May 12, 2001.
The seventh amendment was approved on July 20, 2001.
The eighth amendment was approved on May 27, 2002.
The ninth amendment was approved on June 3, 2003.
The tenth amendment was approved on June 15, 2004.
The eleventh amendment was approved on June 15, 2006.
The twelfth amendment was approved on June 21, 2007.
The thirteenth amendment was approved on April 30, 2008.
The fourteenth amendment was approved on June 10, 20009.
The fifteenth Amendment was approved on May 12, 2010.
The sixteenth Amendment was approved on June 22, 2011.
The seventeenth amendment was approved on May 7, 2012.
The eighteenth amendment was approved on June 12, 2014.
The nineteenth amendment was approved on June 15, 2016.

The twentieth amendment was approved on June 15, 2017.
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All Ring Tech Co., Ltd. Appendix 2
Rules and Procedures for Shareholders' Meeting

Article 1

In order to establish efficient governance of the shareholders to improve supervision and
strengthen management, the company has set up the Rules and Procedures for
Shareholders's Meeting of All Ring Tech Co., Ltd. (hereinafter referred to as the Rules) in
accordance with the Article 5 of the Corporate Governance Best Practice Principles for
TWSE/TPEX Listed Companies.

Article 2

The regulations for the shareholders' meeting, except as otherwise dictated by laws or the
Avrticles of Incorporation, shall comply with the Rules.

Article 3

Unless otherwise dictated by regulations, the shareholders' meeting is convened by the
Board of Directors.

The company shall prepare the following electronic files: the shareholders' meeting notice,
proxy forms, causes of and explanatory materials relating to all proposals, including
proposals for ratification, matters for deliberation, and the election or dismissal of
Directors or Supervisors; the company shall upload them to the Market Observation Post
System(MOPS) 30 days before the shareholders hold an annual meeting or 15 days before
the shareholders hold a special meeting. The company shall prepare shareholders’ meeting
agenda and related supplemental materials in electronic form, and upload them to the
MOPS 21 days before the annual shareholders’ meeting or 15 days before a special meeting.
The company shall prepare shareholders’ meeting agenda and related supplemental
materials 21 days before the shareholders’ meeting, and make them accessible to
shareholders at any time. In addition, the agenda shall be displayed at the company and its
stock registrar and transfer agent, and distributed on-site at the shareholders’ meeting. The
reasons for convening a shareholders’ meeting shall be specified in the meeting notice and
public announcement. With the consent of addressees, the meeting notice may be given in
electronic form. Election or dismissal of Directors and Supervisors, alteration of the
Articles of Incorporation, corporate dissolution, merger, and demerger, or any matters as
set forth in all Subparagraphs of Paragraph 1, Article 185 of the Company Act, Articles
26-1 and 43-6 of the Securities and Exchange Act, shall be listed as convening causes in the
meeting notice, not as extempore motions.

Shareholders holding 1% or more of the total number of issued shares of the company may
submit a proposal to the company for discussion at an annual shareholders’ meeting. Such
proposals, however, are limited to one item only; no proposal containing more than one
item shall be included in the meeting agenda. If any of the circumstances provided in
Paragraphs 1 to 4, Article 172-1 of the Company Act pertains to a proposal put forward by
a shareholder, the Board of Directors may exclude it from the meeting agenda.

Prior to the book closure date and before an annual shareholders’ meeting, the company
shall publicly announce and specify the location and time period to receive shareholder
proposals; the period of submission of shareholder proposals shall not be less than 10 days.
Submitted shareholder proposals are limited to 300 words, and no proposal containing
more than 300 words will be included in the meeting agenda. The proposal sponsor shall
attend, in person or by proxy, the annual shareholders’ meeting and join in the discussion of
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the proposal.

The company shall, prior to preparing and delivering the shareholders’ meeting notice,
inform all the sponsors of the proposal-screening results, and shall list in the shareholders’
meeting notice the proposals conforming to this Article. At the shareholders' meeting, the
Board of Directors shall explain the reasons for the dismissal of proposals.

Article 4

A shareholder may, with a written authorization letter issued by the company specifying the
scope of authorized rights, appoint a proxy to attend the shareholders' meeting on his
behalf.

Shareholders may appoint only one proxy by issuing a proxy authorization letter, which
shall be delivered to the company five days before the date of shareholders' meeting. In case
of repeated proxy authorization letter, the one delivered earliest shall prevail » except for
the statement for cancellation of former proxy. After the proxy authorization is submitted
to the company, in case the shareholder wishes to attend the shareholders’ meeting in
person or to exercise his voting right in writing or electronically, a written notice shall be
filed to the company to rescind the proxy authorization within two days prior to the date of
the shareholders’ meeting; otherwise, the voting power exercised by the authorized proxy at
the meeting shall prevail.

Article 5

The venue where a shareholder meeting is to be held shall be in the premises of the
company or a location accessible to shareholders and appropriate for holding meetings.
Shareholders’ meetings shall not begin earlier than 9:00 a.m. or later than 3:00 p.m. The
opinions of Independent Directors shall be fully considered in the decision of the location
and time of the shareholders' meeting.

Article 6

The company shall specify in the shareholders' meeting notices the time period and location
for registration, and other matters worthy of attention.

The check-in time described in the preceding paragraph shall be at least 30 minutes prior to
the meeting. The check-in counter shall be clearly indicated and competent personnel shall
be assigned to help shareholders check in.

The shareholder or the shareholder proxy (hereinafter referred to as the shareholder) shall
present the attendance certificate, attendance card or other attendance certificates at the
Shareholders’ meeting; the solicitor of proxy authorization letters shall carry an identity
document for verification.

The company shall prepare a check-in book for shareholders to sign in; shareholders may
hand in an attendance card in lieu of signing on the check-in book.

The company shall furnish attending shareholders with the meeting agenda, annual report,
attendance certificate, speaker’s slips, voting slips, and other meeting materials. In case of
an election of Directors or Supervisors, pre-printed ballots shall also be furnished.

When the government or a corporate is a shareholder, it may have more than one
representative at a shareholders’ meeting. When a corporate is appointed to attend a
shareholders' meeting, it may designate only one person to do so.

Article 7
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When a shareholders' meeting is convened by the Board of Directors, the meeting shall be
chaired by the Chairman of the Board. In case the Chairman of the Board is on leave or
unable to exercise the power of Chairman, the Vice Chairman shall preside. If the Board
has not appointed a Vice Chairman or the Vice Chairman is also on leave or unable to
exercise the power of the Vice Chairman, the Chairman shall appoint one of the managing
Directors to preside. If managing Directors have not been appointed, one of the Directors
shall be appointed to preside. When the Chairman has not made such appointment, the
managing Directors or the Directors shall elect a chair from among themselves.

When the chair is elected from the managing Directors or Directors, those who have held
the position for six months or longer and understand the financial and business operations
of the company shall be considered with priority. The same shall be applied for a
representative of a corporate Director that serves as chair.

Shareholders' meetings convened by the Board of Directors shall be attended by over
one-half of the Directors. If an eligible party other than the Board of Directors convenes a
shareholders' meeting, the convening party shall chair the meeting. In case of two or more
convening parties, they shall select a chair from among themselves. The company may
appoint its attorneys, certified public accountants, or related personnel to attend a
shareholders' meeting as guests.

Article 8

The company shall record, uninterruptedly, the full process of the meeting with audio and
video, from the beginning of check-in, discussions to voting/vote counting.

The aforementioned video and audio files shall be kept for at least one year. If, however, a
shareholder files a lawsuit in accordance with Article 189 of the Company Act, the ballots
shall be retained until the close of the litigation.

Article 9

Attendance at a shareholders' meeting shall be calculated based on the number of shares.
The number of shares in attendance shall include the shares indicated by the check-in book
and the attendance cards handed in, plus the number of shares whose voting rights are
exercised in writing or electronically.

The chair shall call the meeting to order at the appointed meeting time. However, when the
attending shareholders have not yet represented one-half of the total number of issued
shares, the chair may announce a postponement, provided that no more than two such
postponements, for a combined total of no more than 1 hour, are made. If the quorum is not
met after two postponements and the attending shareholders still represent less than
one-third of the total number of issued shares, the chair shall declare the meeting
adjourned.

If the quorum is not met after two postponements as referred to in the preceding paragraph,
but the attending shareholders represent one third or more of the total number of issued
shares, a tentative resolution may be adopted in accordance with Paragraph 1, Article 175
of the Company Act. All shareholders shall be notified of the tentative resolution and
another shareholders' meeting, which is to be convened within one month.

When, prior to the close of the shareholders' meeting, the attending shareholders represent
one-half of the total number of issued shares, the chair may resubmit the tentative
resolution for a vote at the meeting in accordance with Article 174 of the Company Act.

Article 10
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If a shareholders' meeting is convened by the Board of Directors, the meeting agenda shall
be set by the Board of Directors. The meeting shall proceed in the order set by the agenda,
and shall not be changed without a resolution by the shareholders.

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders'
meeting convened by an eligible party other than the Board of Directors.

The chair shall not declare the meeting adjourned prior to the completion of deliberation
on the meeting agenda as referred to in the preceding two paragraphs (including extempore
motions), except by a resolution of the shareholders. If the chair declares the meeting
adjourned in violation of the Rules, other members of the Board of Directors shall promptly
assist the attending shareholders to elect a new chair according to statutory procedures, by
agreement of one-half of the votes represented by the attending shareholders, and then
continue the meeting.

The chair shall allow ample opportunity during the meeting for explanation and discussion
of proposals, amendments and extempore motions put forward by the shareholders; when
the chair judges that a proposal has been discussed sufficiently, the chair may announce the
discussion closed and call for a vote.

Article 11

An attending shareholder shall, before speaking, complete a speaker’s slip indicating the
subject of speech, shareholder’s account number (or the number of attendance certificate)
and account name. The sequence of speeches shall be determined by the chair.

An attending shareholder who has submitted a speaker’s slip but did not speak shall be
deemed to have not spoken. When the content of the speech does not correspond to the
subject given on the speaker’s slip, the content of the speech shall prevail.

Unless permitted by the chair, a shareholder shall not speak more than twice on a proposal,
and each speech shall not exceed five minutes. If the shareholder's speech violates the
regulations or diverges from the agenda, the chair may terminate it. Unless permitted by
the chair and the shareholder who has the floor, no shareholder shall interrupt the speech;
otherwise the chair shall stop such interruption.

When a corporate shareholder appoints two or more representatives to attend a
shareholders' meeting, only one of the representatives appointed may speak on a proposal.

After an attending shareholder has finished his/her speech, the chair may respond in person
or appoint relevant personnel to respond.

Article 12
Voting at a shareholders’ meeting shall be based on the number of shares.

With respect to the resolutions at the shareholders’ meeting, the number of shares held by a
shareholder with no voting right shall not be counted as part of the total number of issued
shares.

A shareholder, whose interests may be related to a matter so as to potentially jeopardize the
interests of the company, shall not vote on that matter, and shall not exercise his/her voting
right as proxy for other shareholder.

Under the preceding paragraph, the number of shares which voting rights cannot be
exercised shall not be counted as part of the voting rights represented by attending
shareholders.
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With the exception of a trust enterprise or a shareholder services agent approved by the
competent securities authority, a shareholder proxy concurrently appointed by two or more
shareholders, shall not have voting rights exceeding 3% of those represented by the total
number of issued shares; the excess of voting rights shall not be counted.

Article 13

A shareholder shall be entitled to one vote for each share, except when the shares are
deemed restricted shares or non-voting shares under Paragraph 2, Article 179 of the
Company Act.

When the company convenes shareholders’ meeting, voting rights may be exercised in
writing or electronically (but if, subject to Paragraph 1, Article 177-1 of the Company Act,
the company shall adopt electronic voting method, and voting rights shall be exercised in
writing at the shareholders’ meeting); Voting in writing or electronically shall be specified
in the shareholders’ meeting notice. A shareholder exercising voting rights in writing or
electronically will be deemed to have attended the meeting in person, but shall be deemed to
have waived his rights with respect to extempore motions and revisions to the original
proposals of that meeting. It is therefore advisable that the company avoids submission of
extempore motions and revisions to the original proposals.

The notice about exercising voting rights in writing or electronically shall be delivered to
the company at least two days before the date of shareholders’ meeting. In case of repeated
notice, the one delivered earliest shall prevail, except for the statement for cancellation of
former notice.

After a shareholder has exercised his voting rights in writing or electronically, if he wishes
to attend the meeting in person, he shall withdraw, in the same manner, the previous
exercise of voting rights no later than two days before the shareholders' meeting. Once the
withdrawal is overdue, the previous exercise of voting rights in writing or electronically
shall prevail. When a shareholder has exercised his voting rights in writing or electronically
and at the same time has appointed a proxy to attend the shareholders' meeting, the voting
rights exercised by the proxy shall prevail in the meeting.

Except as otherwise dictated in the Company Act and in the Articles of Incorporation, the
agreement on a proposal shall require the concurrence of over one-half of the voting rights
represented by the attending shareholders. At voting, the total number of voting rights of
the attending shareholders shall be announced by the chair or a designated person on a
case-by-case basis. A proposal is deemed to have passed when no attending shareholders
gave an objection after being inquired by the chair, and the effect thereof is the same as a
vote. If there is an objection, the voting as referred to in the preceding paragraph shall be
adopted.

When there is an amendment or an alternative on a proposal, the chair shall present the
amended or alternative proposal together with the original proposal and decide the order in
which they will be put to a vote. If one of the proposals is passed, the others will then be
deemed rejected, and no further voting is required.

Vote-monitoring and vote-counting personnel for a vote on a proposal shall be appointed by
the chair, provided that all monitoring personnel are shareholders of the Company.

When voting on motions or elections, the vote counting shall be conducted at an open space
in the shareholders’ meeting, and the results, including weights, shall be announced
immediately after counting and recorded.
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Article 14

The election of Directors or Supervisors at a shareholders’ meeting shall be conducted in
accordance with the applicable election and appointment rules of the Company, and the
voting results shall be announced on-site immediately, including the names of those elected
Directors and Supervisors and the numbers of votes with which they are elected.

The ballots for the election as referred to in the preceding paragraph shall be sealed with
the signatures of the monitoring personnel and kept in proper custody for at least 1 year. If,
however, a shareholder files a lawsuit in accordance with Article 189 of the Company Act,
the ballots shall be retained until the close of the litigation.

Article 15

The resolutions made in a shareholders’ meeting shall be recorded in the minutes and shall
be handled in accordance with Article 183 of the Company Act.

Article 16

On the day of a shareholders' meeting, the company shall compile in the prescribed format
a statistical statement detailing the number of shares obtained by solicitors through
solicitation, and the number of shares represented by proxies; the company shall disclose
explicitly the statement at the shareholders meeting.

If a matter put to a resolution at a shareholders’ meeting constitutes material information
under applicable laws or regulations or under Taiwan Stock Exchange Corporation (or
Taipei Exchange) regulations, the company shall upload the content of such resolution to
MOPS within the prescribed time period.

Article 17

Staff handling the administrative affairs of a shareholders’ meeting shall wear identification
cards or armbands.

The chair may direct proctors or security personnel to help maintain order at the meeting.
When the proctors or security personnel help maintain order at the meeting, they shall
wear an identification card or an armband bearing the word **Proctor.""

At the shareholders' meeting, if a shareholder attempts to speak through any device other
than the equipment set up by the company, the chair may stop the shareholder.

When a shareholder violates the Rules by defying the chair’s correction, obstructing the
proceedings, or refusing to heed calls to stop, the chair may direct the proctors or security
personnel to escort the shareholder from the meeting.

Article 18

When a meeting is in progress, the chair may announce a break in view of the time. If a
force majeure event occurs, the chair may suspend the meeting temporarily and, in view of
the circumstances, announce a time to resume the meeting.

If the meeting venue is no longer available for use and the meeting agenda (including
extempore motions) has not been fully addressed, the shareholders may agree to resume the
meeting elsewhere.

The shareholders may agree to defer or resume the meeting within five days in accordance
with Article 182 of the Company Act.
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Article 19

This Rules shall be effective as of the date it is approved at the Shareholders' meeting. The
same applies in case of revision.
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All Ring Tech Co., Ltd. Appendix 3

Procedures for Acquisition or Disposal of Assets

I Purpose

Article 1: Purpose

All Ring Tech Co., Ltd. (hereinafter referred to as "the company”) formulates the

Procedures for Acquisition or Disposal of Assets (hereinafter referred to as “the Procedures”),
in order to protect assets and implement information disclosure.

Il. Operating procedures

Acrticle 2: Legal basis

The Procedures is formulated in accordance with Article 36-1 of the Securities and

Exchange Act (hereinafter referred to as “the Act”) and the “Regulations Governing the
Acquisition and Disposal of Assets by Public Companies” as stipulated in (91) TCZ (1) No.
091000610 issued by Securities and Futures Management Committee, Ministry of Finance, on
December 10, 2002.

Article 3: Scope of assets

VI.

VII.

Securities: includes stocks, government bonds, corporate bonds, financial bonds,
securities representing awarding funds, depositary receipts, call(put) warrants,
beneficiary securities and asset-backed securities and other investments.

Real property (including lands, houses, buildings, investment properties, land use right
and construction inventories) and equipment.

Membership.

Intangible assets: include patents, copyrights, trademark rights, and franchises and other
intangible assets.

Claims of financial institutions (including accounts receivable, bills purchased and
discounted and loans, and receivables on demand).

Derivatives.

Assets acquired or disposed of due to legal merger, demerger acquisition or share
transfer.

VIII. Other important assets.

Article 4: Definition of terms

Derivatives: Refers to the forward, option, futures, leverage or exchange contracts
whose value is derived from assets, interest or exchange rate, index or other benefits or
other products, or the compound contracts etc. composed thereof. The term “forward
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VI.

VII.

VIII.

contracts” do not include insurance, performance, after-sales service, long-term lease
and long-term purchase (sales) contracts.

Assets acquired or disposed of due to legal merger, demerger, acquisition or share
transfer: Refer to the assets acquired or disposed of due to merger, demerger or
acquisition conducted in accordance with the Business Mergers and Acquisitions Act,
Financial Holding Company Act, Financial Institution Merger Act and other acts, or due
to acquisition of other company’s shares (hereinafter referred to “share transfer”) by
issuing new shares pursuant to Paragraph 6 Article 156 of the Company Act.

Related parties and subsidiary: Shall be determined in accordance with the Regulations
Governing the Preparation of Financial Reports by Securities Issuers.

Professional appraiser: Refers to real estate appraiser or other person who engages in
the appraisal on real property and equipment in accordance with law.

Occurrence date: refers to the date when transaction contract is signed, payment is made,
entrusted transaction is made, transfer is conducted, resolution is made by the Board of
Directors, or other date when transaction object and amount can be determined,
whichever is earlier. However, for the investment which shall be approved by competent
authority, occurrence date shall be the said date or the date when approval is obtained
from competent authority, whichever is earlier.

Investment in mainland China: Refers to investment made in mainland China in
accordance with the “Measures for Investment in or Technical Cooperation with
Mainland China” issued by the Investment Review Committee under the Ministry of
Economic Affairs.

“Within the preceding year” refers to the year preceding the date of occurrence of the
acquisition or disposal of assets, without the announced part included.

"Most recent financial statements" refer to the financial statements which have been
publicly verified or audited by CPA(s) prior to lawful acquisition or disposal of assets
by the company.

Article 5: Limit of investment in non-operating real property and securities

Article 6:

The said limit for the company and various subsidiaries are as follows:

The total investment in non-operating real property shall not be more than 20% of net
value.

The total investment in long-term and short-term securities shall not be more than 40%
of net value.

The investment in individual securities shall not be more than 20% of net value.

Professional appraisers and their officers, certified public accounts, attorneys, and

securities underwriters that provide the company with appraisal reports, certified public
accountant's opinions, attorney's opinions, or underwriter's opinions shall not be the
related party.
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Avrticle 7: Procedures for handling acquisition or Disposal of real property and equipment

Assessment and operating procedures

Acquisition or disposal of real property, equipment by the company shall be
conducted according to the procedures for handling real property, plant and equipment
as specified in its internal control system.

Procedures for determining transaction conditions and authorization limit

() In acquiring or disposing assets, the company shall refer to publicly-announced
current value, appraised value and the real transaction price of nearby real estate
for resolving transaction conditions and prices, and the said information shall be
compiled into an analysis report and submitted to Chairman. The transaction with
an amount no more than NT$30 million shall be submitted to Chairman for
approval and reported at the most recent meeting of Board of Directors on an
after-event basis; while, the transaction with an amount exceeding NT$30 million
may be made only after it is approved at the meeting of Board of Directors.

(1) Acquisition or disposal of equipment shall be conducted in the form of price
inquiry, price comparison, price negotiation or tender. The transaction with an
amount less than NT$30 million (inclusive) shall be approved by each unit
according to authorization; While, the transaction with an amount exceeding
NT$30 million may be made only after it is approved by Chairman and approved
at the meeting of Board of Directors.

(1) The procedures for acquisition or disposal of assets by the company or other
provisions shall be approved at the meeting of the Board of Directors. If any
Director has objection and is recorded in written statement, the company shall
submit such objection to supervisors. In addition, the company has set
Independent Directors in accordance with law. Upon discussion on the
transactions for acquisition or disposal of assets at the meeting of Board of
Directors in accordance with provisions, the opinions of Independent Directors
shall be considered fully and, if any Independent Director has dissenting or
qualified opinions, such opinions shall be recorded in the minutes of the meeting
of Board of Directors.

Implementing unit

For acquisition or disposal of real property and equipment by the company,
departments using the said items and management office shall be responsible for
execution thereof after it is approved and resolved based on the approval and resolution
authority.

Real property or equipment appraisal report

Except for transactions with government institutions, entrusted building on the
company's own land or on leased land, or acquisition or disposal of operating equipment,
if the transaction amount for acquisition or disposal of real property or equipment by the
company reaches 20% of its paid-in capital or is more than NT$300 million, the
appraisal report issued by professional appraiser shall be obtained before the occurrence
date (the issues which shall be recorded in the appraisal report are specified in Appendix
1), and shall comply with the following provisions:

() If any limited or specific price must be used as the reference or basis for
transaction price due to special reason, such transaction shall be approved by
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(1

(1

(V)

V)

meeting of Board of Directors; and the same provision shall apply if any change
occurs to its transaction conditions in the future.

If transaction amount is over NT$1 billion, appraisals shall be made by more than
two professional appraisers.

In case of any following conditions occur according to the result of appraisal
made by professional appraiser, the difference between the appraisal amount of
assets and transaction amount shall be fairly presented in accordance with the
International Financial Reporting Standards 20 issued by the ARDF, together with
the reasons for the difference and the reasonableness of transaction price. This
shall not apply to appraisal result of asset that is higher than the transaction
amount.

1. The difference between the appraisal result and transaction amount is more
than 20% of the transaction amount.

2. The difference between the appraisal result by more than two professional
appraisers is over 10% of the transaction amount.

It shall be no more than three months between the date when report is issued by
professional appraiser and the date when contract is concluded. However, if the
current value announced for the same period applies and it is less than six months,
opinion document shall be issued by original professional appraiser.

If the company acquires or disposes of assets through the auction conducted by
court, appraisal report or accountant's opinion shall be replaced with the proof
document issued by court.

Acrticle 8: Procedures for acquisition or disposal of securities investment

Assessment and operating procedures

Purchase and sale of long-term and short-term securities by the company shall be

conducted according to the procedures for handling investment as specified in its
internal control system.

Procedures for determining transaction conditions and authorization limit

(1

(1

Trading of securities in centralized trading market or the business place of a
securities firm shall be determined by the responsible unit based on market
situation analysis, and the transaction with an amount less than NT$30 million
(inclusive) shall be approved by chairman; while, the transaction with an amount
exceeding NT$30 million must be approved at the meeting of the Board of
Directors and only then may be made.

For trading of securities not in centralized trading market or the business place of
a securities firm, the most recent financial statements of the target company which
have been verified or audited by CPA(s) shall be obtained and used as the
reference for evaluating the transaction price, and its net value per share,
profitability and future development potential etc. shall be taken into
consideration. The transaction with an amount less than NT$30 million (inclusive)
shall be approved by Chairman and reported at the most recent meeting of Board
of Directors; while, the transaction with an amount exceeding NT$30 million
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must be approved at the meeting of Board of Directors and only then may be
made.

(1) The procedures for acquisition or disposal of assets by the company or other
provisions shall be approved at the meeting of the Board of Directors. If any
Director has objection and is recorded in written statement, the company shall
submit such objection to supervisors. In addition, the company has set
Independent Directors in accordance with law. Upon discussion on the
transactions for acquisition or disposal of assets at the meeting of Board of
Directors in accordance with provisions, the opinions of Independent Directors
shall be considered fully and, if any Independent Director has dissenting or
qualified opinions, such opinions shall be recorded in the minutes of the meeting
of Board of Directors.

Implementing unit

The financial unit shall be responsible for the acquisition and disposal of securities
upon deciding on the decision-making rights in the above paragraph.

Obtaining expert's opinions

() For acquisition or disposal of securities by the company, the most recent financial
statements of the target company which have been verified or audited by CPA(s)
shall be obtained before the occurrence date and used as the reference for
evaluating the transaction price and, if the transaction amount reaches 20% of the
company’s paid-in capital or is more than NT$ 300 million, opinion on the
reasonableness of the transaction price shall be obtained from the accountant
before the occurrence date and, if the accountant needs to refer to the expert’s
report, he/she shall conduct in accordance with the International Financial
Reporting Standards 20 announced by the ARDF. Except for the securities which
have quoted price in active market, or unless otherwise stipulated by FSC
(hereinafter referred as “Committee”), the above regulation does not apply.

(1) If the company acquires or disposes of assets through the auction conducted by
court, appraisal report or accountant's opinion shall be replaced with the proof
document issued by court.

Acrticle 9: Transaction with related parties

Acquisition or disposal of assets by the company from or to related parties shall be
conducted in accordance with the procedures for acquisition of real property specified in
Acrticle 7, in addition to which, relevant procedures for resolution shall be handled and
the appropriateness of transaction conditions etc. shall be assessed according to the
following stipulations. For the transaction with an amount more than 10 % of the
company’s total capital, the appraisal report issued by professional appraiser or
accountant’s opinions shall be obtained according to the following provisions, and the
transaction amount shall be calculated in accordance with Article 10-1. In addition,
upon judgment that whether transaction object is related party, substantive relation shall
be considered, in addition to its legal form.

Evaluation and operating procedures

If the company intends to acquire or dispose of real property from or to related party, or
if it intends to acquire or dispose of assets other than real property from or to related
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party and the transaction amount reaches 20 % or more of the company’s paid-in capital,
10 % or more of the company's total assets, or NT$300 million or more, trading
contracts shall be signed and payment shall be made for the following items, except for
the trading of government bonds or the bonds under repurchase and resale agreements,
or subscription or redemption of money market funds issued by domestic securities
investment trust enterprises. The transaction amount shall be calculated in accordance
with item (VI) of Paragraph 1 of Article 14, and “within the preceding year” refers to
the year preceding the date of occurrence of the transaction, except for the transaction
approved at the meeting of Board of Directors in accordance with rules and
acknowledged by supervisors. The Board shall authorize Chairman to approve
acquisition or disposal of operating equipment between the company and its parent
company or subsidiaries, within a certain authorized scope, in accordance with various
procedures, which shall reported at the most recent meeting of Board of Directors on an
after-event basis. The company has set Independent Directors in accordance with law.
Upon discussion at the meeting of Board of Directors, the opinions of Independent
Directors shall be considered fully and, if any Independent Director has dissenting or
qualified opinions, such opinions shall be recorded in the minutes of meeting of Board
of Directors.

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

(1)  The reason for choosing related party as a transaction object.

(1) The relevant materials for evaluating the reasonableness of the transaction
conditions predetermined for acquisition of real property from related parties, in
accordance with Paragraph 3 of this Article.

(IV) The date when and the price at which the related party originally acquires assets,
transaction object, and its relation with the company and related party etc.

(V) The cash income and expenditure statements of each month in the following year
after the anticipated month in which contract will be signed, and evaluation on the
necessity of the transaction and reasonableness of fund use.

(V1) The appraisal report issued by professional appraiser or accountant’s opinion as
obtained in accordance with the aforementioned provision.

(V1) Restrictions and other important stipulations for the transaction.
Assessment on the appropriateness of transaction costs

() For the real property acquired by the company from related party, the
appropriateness of transaction costs shall be assessed according to the following:

1. The price of transaction with related party, plus necessary interest on funding
and such costs that shall be borne by the buyer in accordance with law.
"Necessary interest on funding™ is imputed as the weighted average interest
rate on borrowing amount in the year when the company purchases the
property. This may not be higher than the maximum non-financial industry
lending rate announced by the Ministry of Finance.

2. Total loan value appraisal from a financial institution where the related party
has previously created a mortgage on the property as security for a loan;
provided, the actual cumulative amount loaned by the financial institution
shall have been 70 % or more of the financial institution's total appraised loan
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(1

(1)

(V)

value of the property and the period of the loan shall have been one year or
more. However, this shall not apply where the financial institution is a related
party of one of the trading counterparties.

The transaction costs of the land and premises evaluated respectively in
accordance with either of the methods mentioned in the preceding paragraph, in
case of combined purchase of the land and premises of the same transaction
object.

The costs of the real property evaluated in accordance with item (1) and (1I) of
Paragraph 3 of this Article, and reviewed by accountant, and the specific opinions
given by the accountant, in case of acquisition of real property by the company
from related parties.

If the transaction price for acquisition of real property by the company from
related parties is relatively low as compared with the result of evaluation made in
accordance with item (I) and (11) of Paragraph 3 of this Article, it shall be handled
according to item (V) of Paragraph 3 of this Article. However, it does not apply to
the following conditions, and that objective evidence is provided and professional
appraiser's and accountant’s opinions on specific reasonableness in respect of the
real property are obtained:

1. Where the related party acquires undeveloped land or leased land for
construction, and one of the following conditions is met with evidence:

(1) Undeveloped land shall be evaluated according to the method specified
in the aforementioned provision, and houses according to related party’s
construction costs plus reasonable construction profits. The sum exceeds
actual transaction price. For the purpose of this paragraph, “reasonable
construction profits” shall be the average gross operating profit of the
related party’s construction department in the most recent three years, or
the gross profit of construction industry in the most recent period as
published by the Ministry of Finance, whichever is lower.

(2) Where transaction is made with the party other than related parties for
other floors of the same object property or adjacent district with similar
area within the preceding year, according to the equivalent conditions as
evaluated based on the price difference of the floor or area used in the
trading practice of real property.

(3) Where other floors of the same object property are leased to the party
other than related parties for within the preceding year, according to the
equivalent conditions as evaluated based on the price difference of the
floor used in the leasing practice of real property.

2. Where the company acquiring real property from a related party provides
evidence that the transaction conditions are similar with the conditions of the
transactions made in neighboring place involving similar area by unrelated
parties within the preceding year. “Transactions made in neighboring place”
in the preceding paragraph, in principle, refer to the transactions made in the
same or adjacent block and no more than 500 meters away from transaction
object or with a value closing to publicly announced current value; “similar
area” in principle refers to such area transacted by unrelated parties that is no
less than 50 % of the area of transaction object; “within the preceding year”
refers to the year preceding the date of occurrence of the acquisition of the
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V)

(V1)

real property.

Where the transaction price for the acquisition of real property by the company
from related parties is relatively low based on the result of the evaluation made in
accordance with item (I) and (Il) of Paragraph 3 of this Article, the following
provisions shall be observed. If the company or such public offering company as
assess the company's investment by adopting equity method has set aside a special
surplus reserve in accordance with the aforementioned provision, the special
surplus reserve may be used only if the company has recognized the loss from
decline in market value of the assets purchased at a premium, or such assets have
been disposed, or proper compensation has been made, or the status has been
restored, or there is any other evidence confirming that no unreasonableness can
be found in the transaction, and the FSC's consent has been obtained.

In case of any following conditions, acquisition of real property by the company
from related parties shall be conducted in accordance with the relevant evaluation
and operation procedures specified in Paragraph 1 and 2 of this Article, and the
provisions for evaluating the appropriateness of transaction costs specified in item
(D, (11) and (111) under Paragraph 3 of this Article shall not apply:

1. Related parties obtain real property due to inheritance or gift.

2. More than five years have elapsed from the time when the related party
signed the contract to obtain the real property to the signing date for the
current transaction.

3. The real property is acquired through signing of a joint development contract
with the Related Party, or through engaging a related party to build real
property, either on the company's own land or on leased land.

(V1) The company shall also comply with item (V), Paragraph 3 of this Article if there

is other evidence indicating that the acquisition of real property from related party
was not an arm’s length transaction.

Acrticle 10: Procedures for acquisition or disposal of membership or intangible assets

Assessment and operating procedures

Acquisition or disposal of membership or intangible assets by the company shall

be conducted according to the procedures for handling fixed assets as specified in its
internal control system.

Procedures for determining transaction conditions and authorization limit

(1

(1

For acquisition or disposal of membership, market fair value shall be taken into
consideration for resolving transaction conditions and prices, and the said
information shall be compiled into an analysis report and submitted to Chairman.
The transaction with an amount less than NT$20 million shall be submitted to
Chairman for approval and reported at the most recent meeting of Board of
Directors on an after-event basis; while, the transaction with an amount exceeding
NT$20 million must be approved at the meeting of Board of Directors and only
then may be made.

For acquisition or disposal of intangible assets, expert’s analysis report or market
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fair value shall be taken into consideration for resolving transaction conditions
and prices, and the said information shall be compiled into an analysis report and
submitted to Chairman. The transaction with an amount less than NT$20 million
shall be submitted to Chairman for approval and reported at the most recent
meeting of Board of Directors on an after-event basis; while, the transaction with
an amount exceeding NT$20 million must be approved at the meeting of Board of
Directors and only then may be made.

(1) The procedures for acquisition or disposal of assets by the company or other
provisions shall be approved at the meeting of the Board of Directors. If any
Director has objection and is recorded in written statement, the company shall
submit such objection to supervisors. In addition, if the company has set
Independent Directors, the opinions of Independent Directors shall be considered
fully upon discussion on the procedures for acquisition or disposal of assets at the
meeting of Board of Directors in accordance with provisions, and their agreeing
or dissenting opinions and the reasons for that shall be recorded in the minutes of
the meeting.

Implementing unit

For acquisition or disposal of memberships or intangible assets by the company,
department using the said items and financial or administrative department shall be
responsible for execution thereof after it is approved and resolved based on the approval
and resolution authority.

Expert’s analysis report on intangible assets or membership

Except for transactions with government institutions, if the transaction amount for
acquisition or disposal of intangible assets or membership reaches 20% of the
company’s paid-in capital or is more than NT$300 million, accountant's opinion on the
reasonableness of the transaction price shall be required before the occurrence date, and
the accountant shall comply with the International Financial Reporting Standards 20
issued by the ARDF.

Article 10-1: For the purpose of the preceding three Articles, transaction amount shall be calculated

in accordance with item (VI) under Paragraph 1 of Article 14, and “within the
preceding year” refers to the year preceding the date of occurrence of the transaction,
except for the transaction for which the appraisal report issued by professional
appraiser or accountant’s opinion is obtained in accordance with the rules.

Article 11: Procedures for acquisition or disposal of the claims of financial institutions

In the principle, the company does not engage in acquisition or disposal of the claims of

financial institutions, but if the company intends to do so, the evaluation and operation
procedures for that will be formulated after it is approved by the Board of Directors.

Avrticle 12: Procedures for acquisition or disposal of derivative commaodities

Trading principles and policies

()  Type of transaction
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1. The company’s derivative financial commodities refer to the trading
contracts which value is derived from assets, interest or exchange rate, index
or other benefits or other products, such as forward, option, futures, interest
rate, exchange rate or exchange contracts, or the compound contracts etc.
composed of the said products.

2. The matters related to bond guarantee transaction shall be handled in
accordance with the relevant provisions of the Procedures. The bonds
transaction under redemption contract shall not apply to the Procedures.

(1)  Operation (hedging) strategies

The company shall conduct derivative financial commodities transaction for
hedging purpose, and the products which may evade the risks resulting from the
company’s business shall be selected mainly. Various transactions must be
evaluated cautiously and may be made only after they are approved based on
approval authority. Transaction for other specific use must be evaluated cautiously
and approved at the meeting of the Board of Directors, and only then may be

made.

(111) Division of duties

1.  Financial Department

(1) Trading personnel

A

Trading personnel shall be responsible for drafting strategies for
all financial product transactions for the company.

Trading personnel shall carry out calculation on every Tuesday
regularly, collect market information, make trend judgment and
risk assessment, and draft operation strategies which shall be used
as the basis for making transaction after it is approved based on
approval authority.

Trading personnel shall execute trading according to the authority
granted to them and established strategies.

If there is any significant change in financial market and any
judgment made by trading personnel is not applicable based on
established strategies, trading personnel shall make assessment
report at any time to re-draft strategies, which shall be used as the
basis for making transaction after they are approved by general
manager.

(2) Accounting personnel

A
B.

Confirmation on transaction.

Review that whether transaction is conducted based on
authorization and the established strategies.

Make evaluation and submit report to general manager on a
monthly basis.

Accounting treatment.

Make declaration and announcement in accordance with the
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regulations of the Securities and Futures Management Committee.
(3) Settlement personnel: Perform settlement tasks.

(4) Authority for making approval for and resolution on derivative
commodities

A. Authority for making approval for and resolution on hedging
transactions

Authorized Person Right for Daily Right for Net
Trading Cumulative Trading
General Manager Less than US$500,000 Less than US$2,000,000
(inclusive) (inclusive)
Board of Directors More than US$500,000  |More than US$2,000,000
Meeting

B. Transaction for other specific purpose may be made only after it
is approved at the meeting of Board of Directors.

C. If the procedures for acquisition or disposal of assets by the
company or other provisions shall be approved at the meeting of
the Board of Directors, and any Director has any such objection
as is recorded or specified in written statement, the company shall
submit such objection to supervisors. In addition, if the company
has set Independent Directors, the opinions of Independent
Directors shall be considered fully upon discussion on the
procedures for acquisition or disposal of assets at the meeting of
Board of Directors in accordance with provisions, and their
agreeing or dissenting opinions and the reasons for that shall be
recorded in the minutes of the meeting.

Audit Department

Audit Department shall examine the appropriateness of the internal
control of derivatives transaction, and audit the transaction departments in
regards of the compliance with the procedures for dealing with derivatives
transaction. Analysis on the trading cycle should be made and the audit
report should be issued. In case of any material deficiency, Board of
Directors should be reported.

Performance evaluation
(1) Hedging transactions

A. The profit and loss from the exchange rate costs on the company’s
book and derivatives transactions shall be used as the basis for
performance evaluation.

B. In order to fully grasp and express the risks of transaction
evaluation, the company evaluates profit and loss by adopting
monthly evaluation method.

C.  Financial Department shall provide general manager with foreign
exchange evaluation as well as foreign exchange trend and market
analysis as the reference and direction for management.

(2) Transactions for special purpose
The profit and loss actually occurred shall be used as the basis for
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performance evaluation, and accounting personnel must regularly
prepare and provide managements with statements for reference.

4. Total amount of contract and maximum limit of loss
(1) Limit of hedging transactions

Financial Department shall grasp the company’s overall status to avoid
transaction risks. The amount of hedging transaction shall not exceed
two-thirds of the company's net amount, otherwise it shall be reported
to general manager for approval.

(2) Transaction for special purposes

Financial Department must draft strategies, based on the forecasts made
on market changes, depending on needs, and report the same to general
manager and Chairman, and implement the same only after they are
approved. The total net cumulative contract amount of the transactions
made by the company for specific purposes shall be limited within
US$3 million, and any amount exceeding such limit shall be agreed by
the Board of Directors, and then may be implemented according to
policies and directions.

(3) Setting the maximum limit of loss

A. Since hedging transactions avoid risks, it is unnecessary to set
maximum limit for loss.

B. If a transaction contract is made for specific purpose, stop-loss
limit shall be set to prevent over-loss. For setting stop-loss limit,
loss shall not exceed 10% of transaction contract amount as an
upper limit. If the amount of loss exceeds 10% of transaction
amount, it shall be reported to general manager immediately, and
reported to the Board of Directors to negotiate about the
necessary countermeasures.

C. The maximum amount of annual loss from the transaction of the
company made for specific purpose is US$300,000.

Il.  Measures for risk management

(1

Q)

D)

Credit risk management:

Since market is subject to the changes in various factors, it is easy to cause risks
due to the operation of derivatives, thus credit risk management shall be
conducted in the following principles:

Transaction objects: Mainly the renowned financial institutions at home and
abroad.

Trading products: Limited to the commodities provided by the renowned financial
institutions at home and abroad.

Transaction amount: The transaction amount not offset in respect of the same
transaction object shall not exceed 10% of the total amount authorized, except for
the amount approved by general manager.

Market risk management:

Market risk management mainly applies to the market of public foreign exchange
transactions made with banks. Futures market is not considered temporarily.
Liquidity risk management:

In order to ensure market liquidity, the financial products with a relatively high
liquidity (i.e. the products which may be traded in market at any time) shall be

mainly selected, and the financial institutions entrusted for transaction must have
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(V)

V)

(V1)

sufficient information and the ability to make transactions in market at any time.
Cash flow risk management

In order to ensure the stability of the company’s operation capital, the company’s
funds used for derivatives transaction shall be sourced from its own funds, and the
operation amount shall be determined according to the demands for funds forecast
based on the cash receipts and expenditures of the future three months.

Operation risk management

1. The amount authorized by the company and the company’s operation
procedures shall be followed actually and internal audit shall be conducted to
avoid operation risks.

2. The person conducting derivatives transaction shall not hold concurrent
posts that make confirmation or settlement, and vice versa.

3. Risk measurement, monitoring and control personnel shall be assigned to the
department different from that of the said personnel, and shall report to the
Board of Directors or senior managements with no responsibility for trading
or position decision-making.

4.  The units conducting derivatives transaction shall carry out evaluation, at
least, once every week, or twice every week due to the needs for hedging
transaction, and the appraisal report shall be submitted to the senior
management authorized by the Board of Directors.

Commodity risk management

Internal transaction personnel shall have complete and correct professional
knowledge in respect of financial commodities, and require bank to disclose risks
fully to avoid the risks caused by misuse of financial commodities.

(V1) Legal risk management:

To prevent legal risks, any document signed with a financial institution shall be
inspected by designated personnel from foreign exchange department and legal
department or legal consulting department prior to official signing.

Internal audit system

(1

(1

Internal audit personnel shall regularly examine the appropriateness of the internal
control of derivatives transaction, and audit, on monthly basis, the transaction
departments in regards of the compliance with the procedures for dealing with
derivatives transaction. Analysis on the trading cycle should be made and the audit
report should be issued. In case of any material deficiency, supervisors should be
notified in written form.

Internal auditor shall submit audit report along with annual internal audit status to
the Securities & Futures Institute before the end of February in the following year,
and report the correction measures for any abnormality to the Institute before the
end of May of next year.

Regular evaluation method

(1

(1

The Board of Directors shall authorize senior management to regularly supervise
and evaluate whether derivatives transaction is conducted according to the
procedures formulated by the company and whether risks are undertaken within
permitted scope. The Board of Directors shall be reported immediately and
countermeasures be taken in case of any abnormality indicated in market price
appraisal report (if any loss exceeds limit).

The company shall evaluate derivatives transaction positions at least once every
week, or twice every week for hedging transaction when it is conducted based on
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business need. The appraisal report shall be submitted to the senior management
authorized by the Board of Directors.

V. Principles for supervision and management by the Board of Directors on derivatives
transaction

)

(1

(1)

(V)

The Board of Directors shall require senior managements to pay attention, at any
time, to the supervision and control over the risks of derivatives transactions, and
the management principles are as follows:

1. It shall be evaluated regularly that whether the risk management measures
adopted at present are proper and actually implemented in accordance with
the Rules and the procedures for dealing with derivatives transaction by the
company.

2. Transactions as well as profit and loss shall be supervised, and necessary
countermeasures shall be taken in case of any abnormality detected, and it
shall be reported to the Board of Directors. If the company has set
Independent Directors, Independent Directors shall attend the meeting of the
Board of Directors and give opinions.

It shall be evaluated regularly that whether the performance of derivatives
transactions comply with the established operation strategies and whether the risks
are undertaken within the permitted scope by the company.

When the company engages in derivatives transactions, it shall appoint relevant
personnel to deal with the affairs in accordance with the procedures for dealing
with derivatives transaction, but it shall be reported to the Board of Directors
afterwards.

If the company engages in derivatives transactions, it shall establish checking book,
in which the type and amount of the derivatives transaction, the date when the
transaction is approved by the Board of Directors, and the matters which shall be
evaluated cautiously in accordance with item (11) of Paragraph 4 as well as item (1)
and (I1) of Paragraph 5 of this Article shall be specified.

Acrticle 13: Procedures for merger, demerger acquisition, or share transfer
I.  Assessment and operating procedures

(1

(1

For merger, demerger acquisition or share transfer, the company shall invite
lawyer(s), accountant(s) and underwriter(s) to research and discuss legal
procedures and expected schedule jointly, and organize project group to
implement that according to legal procedures. Accountant(s), lawyer(s) or
underwriter(s) shall be engaged to give opinions on the reasonableness of share
exchange ratio, acquisition price or distribution of cash or other properties to
shareholders, and report to the Board of Directors for approval thereof. However,
for the company merge the subsidiaries which the company directly or indirectly
holds 100% of issued shares or total assets, or merger between/among the
subsidiaries which the company directly or indirectly holds 100% of issued shares
or total assets, expert’s opinion on reasonableness is not required.

The company shall make document and specify the important contents and related
issues of merger, demerger, or acquisition agreements in such document, before
the meeting of the Board of Shareholders is held, which shall be submitted to
shareholders together with the expert’s opinions specified in item (I), Paragraph 1
of this provision and the notice of the meeting of the Board of Shareholders, as the
reference for determining whether to agree on such merger, demerger or
acquisition. However, except for the merger, demerger or acquisition which,
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subject to law, does not need to be resolved at the meeting of Board of
Shareholders, the above regulation does not apply. In addition, if the meeting of
the Board of Shareholders held by any company participating in merger, demerger
or acquisition cannot be held and resolution cannot be made due to inadequate
attendance or voting, or resolution is dissented at such meeting, companies
participating in merger, demerger or acquisition shall immediately explain
publicly the reasons, subsequent procedures and estimated date for holding
another meeting of Board of Shareholders.

Other directions

(1

(1

(1)

Date of meeting of Board of Directors: The companies participating in merger,
demerger or acquisition shall hold the meeting of the Board of Directors and the
meeting of Shareholders on the same day to resolve the issues related to the
merger, demerger or acquisition, unless otherwise provided in other laws, or
unless it is reported to and agreed by the Committee in advance due to any special
reason. The companies participating in share transfer shall hold the meeting of the
Board of Directors on the same day, unless otherwise provided in other laws, or
unless it is reported to and agreed by the Committee in advance due to any special
reason.

Confidentiality commitment: The personnel participating in or privy to the
company’s merger, demerger, acquisition or share transfer shall issue a written
letter of confidentiality commitment, and shall not disclose the contents of the
plans before disclosure of the information, nor shall they use their own names or
under the names of other person to purchase or sell the shares and other equity
securities of all the companies related to merger, demerger, acquisition or share
transfer.

Principles for determining and changing share exchange ratio or acquisition price:

The companies participating in merger, demerger, or acquisition shall, before the

meeting of the Board of Directors held by both parties, appoint accountant(s),

lawyer(s) or underwriter(s) to give their opinions on the reasonableness of share
exchange ratio, acquisition price or distribution of cash or other properties to
shareholders and report that at the meeting of the Board of Directors. In principle,
share exchange ratio or acquisition price shall not be changed for free, except for
the conditions for change are specified in contracts and disclosed to the public.

The conditions for changing share exchange ratio or acquisition price are as

follows:

1.  Cash capital increase, issuance of convertible corporate bonds, unpaid
allotment of shares, issuance of corporate bonds with equity, subscription of
preferred shares with equity, warrants and other equity securities.

2. Disposal of the company’s major assets or other act which influences the
company’s finance and business.

3. Material disasters, major technology change, or other matters which
influence the company shareholder’s equity or security price.

4.  Adjustment made due to repurchase of treasury stock by any company
participating in merger, demerger, acquisition or share transfer.

5. Change in the number of the entities or companies participating in merger,
demerger, acquisition or share transfer.

6.  Other condition for change specified in contract and disclosure thereof to
the public.

(1V) The contents which shall be specified in contracts: The company which conducts
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V)

(V1)

merger, demerger, acquisition or share transfer shall comply with Article 317-1 of
the Company Act and Article 22 of the Enterprises Mergers and Acquisitions Act,
and the following issues shall be specified.

1.  Handling against breach of contract.

2. Principles for handling the equity securities issued, or treasury shares
repurchased, previously by any company which disappeared due to merger
or demerger.

3. Number of and principles for handling the treasury shares repurchased
legally by participating companies after the reference date of calculating
share exchange ratio.

4. Method for handling changes in the number of participating entities or
companies.

5. Expected schedule for plan execution, and anticipated completion date.

6.  Expected date and relevant procedures for holding the meeting of Board of
Shareholders legally in case of failure in completing plan as scheduled.

Change in the number of the companies participating in merger, demerger,
acquisition, or share transfer: If any company participating in merger, demerger,
acquisition or share transfer intends to carry out another merger, demerger,
acquisition or share transfer with other companies after its information is
disclosed to the public, the procedures or legal actions already completed for the
original merger, demerger, acquisition or share transfer shall be carried out again.
Except for the number of participating companies decreases, and the Board of
Shareholder had resolved to authorize the Board of Directors to change authority,
the company is exempt from holding the meeting of the Board of Shareholders to
make resolution again.

Information Retention: The companies participating in merger, demerger,
acquisition or share transfer which are listed or which stocks are traded in security
firms shall make the following information into complete written records and
keep the same for five years for checking purpose:

1.  Basic information of personnel: Including the titles, names and ID card
numbers (passport numbers for foreigners) of all the persons participating in
the plan or implementation of merger, demerger, acquisition or share
transfer before disclosure of information.

2.  Date of important events: Including the date of signing letters of intent,
memoranda or contracts, and the date of entrusting financial or legal
consultants, and the date of holding meetings of the Board of Directors etc.

3. Important documents and minutes: Including merger, demerger, acquisition

or share transfer plans, letters of intent or memoranda, important contracts,
and minutes of the meetings of Board of Directors etc.

(V1) Information declaration: The listed companies participating in merger, demerger,

(Vi)

acquisition or share transfer or companies whose stocks are traded in security firm
shall declare the information specified in above item I and I, to Internet-based
information system, in stipulated form, within two days immediately after
resolution is passed at the meeting of the Board of Directors, for checking
purpose.

If any company participating in merger, demerger, acquisition or share transfer
is a public company but not a public offering company, the company shall sign
agreement with it, and perform item (VI) “Information retention” and item (VII)
“Information declaration” in accordance with item (I) “Date of meeting of Board
of Directors”, Item (II) “Confidentiality commitment” and item (V) “Change in
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the number of the companies participating in merger, demerger, acquisition, or
share transfer” under Paragraph 2 of this Article.

Article 14: Procedures for information disclosure

VI.

VII.

The items and standards for announcement and declaration

Real property is acquired or disposed of from or to related parties, or the assets other
than real property is acquired or disposed from or to related parties and transaction
amount reaches 20% of the company’s paid-in capital, 10% of total assets or NT$300
million, except for trading of government bonds or bonds under repurchase and resale
agreements, or subscription or redemption of money market funds issued by domestic
securities investment trust enterprises.

Merger, demerger acquisition, or share transfer is conducted.

The loss from derivatives transaction reaches the maximum loss limit set for all or
individual contracts as specified in formulated procedures.

Assets acquired or disposed of belong to operating equipment, and the transaction
object is not related party, and the transaction amount meets one of the following
conditions:

()  The transaction amount is more than NT$500 million, if the transaction object is a
public offering company with less than NT$10 billion of paid-in capital.

(I1)  The transaction amount is more than NT$1 billion, if the transaction object is a
public offering company with more than NT$ 10 billion of paid-in capital.

The public offering company engaging in construction business obtains or disposes of
the real property for construction, and the transaction object is not a related party, and
the transaction amount is more than NT$ 500 million.

Real property acquired by engaging others to build on the company's own land or rented
land, joint construction and allocation of housing units, joint construction and allocation
of ownership percentages, or joint construction and separate sale, in which the amount
the company is expected to invest is more than NT$500 million, and the transaction
object is not a related party.

If transaction amount reaches 20% of the company’s paid-in capital or is more than
NT$300 million, except for the assets trading, disposal of claims by financial
institutions or investment in mainland China specified in the above six paragraphs.
However, this provision shall not apply to the following conditions:

1.  Trading of government bonds.

2. Securities trading in domestic and overseas securities exchange or the business
place of securities firm, or subscription of corporate ordinary bonds privately
offered and the general financial bonds not involving equity in the domestic
primary market, or subscription of securities due to securities firm’s needs for
underwriting or in accordance with the Taiwan Regulations for Security Trading
Center, mainly engaging in investment.

3. Trading of bonds under repurchase and resale agreements, or subscription or
redemption of money market funds issued by domestic securities investment trust
enterprises.

The said transaction amount shall be calculated in the following way, and “within the

preceding year” refers to the year preceding the actual occurrence date of the transaction,

except for the transaction announced in accordance with stipulations.

1. Each transaction amount

2. The cumulative amount of the transaction made with the same counterparty for
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the object with the same nature within the preceding year.

3. The cumulative amount of real property acquired or disposed of (accumulated
respectively) for the same development real property plan within the preceding
year.

4.  The cumulative amount of the same security acquired or disposed of (accumulated
respectively) within the preceding year.

VIII. Time limit for making announcement and declaration

If acquisition or disposal of assets by the company, subject to Paragraph 1 of this
Article, contains the items to be announced as specified in the Paragraph 1 of this
Article and its transaction amount reaches the announcement and declaration standards
specified in this Article, announcement and declaration shall be made two days
immediately after the actual occurrence of the event.

Announcement and declaration procedures

()  The company shall announce and declare relevant information on the website
designated by the Securities and Futures Management Committee.

(1)  The company shall enter the status of the derivatives transactions made by the
company and its subsidiaries abroad as of the end of last month, into the
information declaration website designated by the Committee, in stipulated form,
on monthly basis, before the 10th day of each month.

(1) If the company shall make correction due to error or omission upon
announcement of any item which, subject to stipulations, shall be announced, it
shall re-announce and redeclare all items within two days immediately after the
date when the deficiency is found.

(IV) For acquisition or disposal of assets, the company shall keep relevant contracts,
minutes, checking books, appraisal reports as well as accountant’s, lawyer’s or
securities underwriter’s opinion documents in the company for at least five years,
unless otherwise stipulated by law.

(V) In case of any following conditions after announcing and declaring transactions
according to the aforementioned provisions, the company shall announce and
report relevant information on the website designated by the Committee, within
two days immediately after the occurrence date.

1. Any relevant contract signed for original transaction is changed, terminated
or cancelled.

2. The merger, demerger, acquisition or share transfer is not completed by the
scheduled date set forth in the contract.

3. Any content originally announced and declared is changed.

Article 15: The company's subsidiaries shall comply with the following provisions:

Subsidiaries shall formulate the “Procedures for Acquisition or Disposal of Assets” in
accordance with the "Regulations Governing the Acquisition and Disposal of Assets by
Public Companies”, which shall be reported to the Board of Shareholder of both parties
after it is approved at the meeting of the Board of Directors of subsidiaries. The same
shall apply to the amendment thereof.
Acquisition or disposal of assets by subsidiaries shall also be conducted in accordance
with the company's stipulations.
If a subsidiary is not a public offering company, but, its acquisition or disposal of assets
reaches the declaration standards specified in the "Regulations Governing the
Acquisition and Disposal of Assets by Public Companies”, parent company, on behalf of
the subsidiary, shall announce and declare relevant information.
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IV. “Reaching 20% of paid-in capital or 10% of total assets” indicated in the announcement
and declaration standards of the subsidiaries, refers to the paid-in capital or total assets
of parent company(the company).

Article 15-1: 10% of total assets shall be calculated based on the amount of the total assets set
forth in the most recent individual financial report made in accordance with the
Regulations Governing the Preparation of Financial Reports by Securities Issuers.

If any foreign company’s stock has no par value or its par value per share is not NT$10,
20% of paid-in capital as transaction amount as referred to in Articles 7 to 10 and
Article 14 and Article 15 shall be calculated based on 10% of shareholders' equity

Article 16: Penalty provisions

If the company’s employees handling acquisition and disposal of assets are in breach of
the Procedures, he/she will be reviewed in accordance with the company’s HR management
measures and Staff Manual. Penalties will be imposed on him/her depending on the degree of
the violation.

Article 17: Implementation and amendment

The company's "Procedures for Acquisition or Disposal of Assets", after being approved
by the Board of Directors, shall be submitted to supervisors and reported to the Board of
Shareholders for approval. The same applies to the amendment. If any Director has objection
and is recorded or specified in written statement, the company shall submit such objection to
supervisors. In addition, the company has set Independent Directors in accordance with law. If
any Independent Director has dissenting or qualified opinions during the discussion of
“Procedures for acquisition or disposal of assets" at the meeting of the Board of Directors,
such opinions shall be recorded in the minutes of meeting of Board of Directors.

Acrticle 18: Supplementary Rules

Any matters not set forth in the Procedures shall be handled in accordance with relevant
laws and regulations.

1. Control points
Part 1: Acquisition or disposal of assets
1. Does the total amount of non-operating real property and securities exceed limit?
2. Acquisition or disposal of real property or equipment
(1) Isitapproved by Chairman or the Board of Directors.
(2) Is analysis report made for acquisition of real property.

(3) Expert’s opinion: Except for transactions with government institutions, entrusted
building on the company's own land or on leased land, or acquisition or disposal
of operating equipment, if the transaction amount for acquisition or disposal of
real property or equipment by the company reaches 20% of its paid-in capital or is
more than NT$300 million, is the appraisal report issued by professional appraiser
obtained.

3. Acquisition or disposal of securities investment
(1) Isitapproved by Chairman or the Board of Directors.

(2) For the acquisition in centralized trading market or the business place of securities
firm, is the analysis report on the unrealized profit or loss from long-term and
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short-term securities provided to the Board of Directors?

(3) For the acquisition not in centralized trading market or the business place of
securities firm, are the most recent financial statements of object company which
have been verified or audited by CPA(s) used as the reference for evaluating the
transaction price? If not, whether there's any reasonable explanation?

(4) Is accountant’s opinion on the reasonableness of transaction price obtained, if the
securities traded not in centralized trading market or the business place of
securities firm or privately offered securities are acquired or disposed of, and the
transaction amount reaches 20% of the company’s paid-in capital or NT$300
million.

Is acquisition from related parties conducted according to the company’s “Procedures

for Acquisition or Disposal of Assets”.

Is acquisition or disposal of membership or intangible assets conducted according to the

company’s “Procedures for Acquisition or Disposal of Assets”.

Is merger, demerger, acquisition or share transfer conducted according to the company’s

“Procedures for Acquisition or Disposal of Assets”.

Are the affairs related to announcement and declaration dealt according to the

procedures stipulated by competent authority?

Have subsidiaries formulated the “Procedures for Acquisition or Disposal of Assets” in

accordance with the "Regulations Governing the Acquisition and Disposal of Assets by

Public Companies™? Has parent company dealt with the affairs for declaration for its

subsidiaries, if such subsidiary is not a public offering company?

Has the employee violating Procedures for acquisition or disposal of assets been

reviewed in accordance with the company’s HR management measures and Staff

Manual and penalties been imposed depending on the degree of the violation?

Part 2: Engaging in the derivatives transaction

V.

1.

N

SR Ll

Does the Procedures comply with laws and regulations.

Are derivatives transactions made in response to the risks arising from the company’s
business and operation.

Does trading contract not exceed stipulated limit.

Are responsibilities and powers divided properly.

Have various transactions been approved properly.

Does relevant accounting treatment comply with generally recognized accounting
principles.

Does operation comply with procedures and provide appropriate management on
relevant risks.

Does subsidiary conduct derivatives transactions according to parent company’s
stipulations?

Are the affairs related to announcement and declaration dealt in accordance with the
regulations of competent authority.

Attachment: Derivatives Checking Book.
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All Ring Tech Co., Ltd. Appendix 4

Operating Procedures for Loaning of Funds to Others
l. Purpose

Article 1: Purpose and Legal Basis

In accordance with the company’s actual needs, the company needs to lend funds
to other companies (hereinafter referred to as the borrower) in accordance with
the Operating Procedures. The Operating Procedures is developed based on the
"Regulations  Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies™ in the TWSE Official Letter
Liu-Zi No. 090699 announced on December 18, 2002; any unspecified matters in
the Operating Procedures shall be handled in accordance with relevant laws and
regulations.

1. Operating Procedures
Article 2: Evaluation Criteria for Counterparty to Whom Funds Are Loaned

According to the Company Act, the company's funds shall not be loaned to
shareholders or any other person except in the following circumstances:

() A corporation or sole proprietorship and partnership that have business
dealings with the company; the term "business dealings’ mentioned above
refers to those who have purchased or sold goods from/to the company.

(1) A corporation or sole proprietorship and partnership that have the need for
short-term financing with the company, that is, it is only limited to a
corporation or sole proprietorship and partnership (of which the company
holds more than 20% of shares) that has the need for short-term financing
due to business needs. The aforementioned *'short-term' refers to the period
of one year or one business cycle, whichever is longer in accordance with the
aforementioned official letter issued under the Ministry of Economic Affairs.
The amount of financing refers to the accumulated balance of the company’s
short-term financing.

Article 3: Total Amount of Funds Loaned and Limit of Each Fund Loaned

The total amount of financing shall not exceed 40% of the net worth of the
company to which the fund is loaned; it may be divided into the following two
situations.

() Where fund is loaned to a company or sole proprietorship and partnership
with business dealings with the company, the total amount of the funds shall
not exceed 20% of the net worth of the company; the amount of each fund
shall not exceed the amount of business transactions between both parties in
the most recent year. The amount of business transactions refers to the
amount of purchase or sales of goods between both parties, whichever is
higher.
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(1)

Where fund is loaned to a company or sole proprietorship and partnership
with the need for short-term financing, the total amount of the funds shall
not exceed 20% of the net worth of the company; the amount of each fund
shall not exceed 10% of the net worth of the company.

The loaning funds between the foreign companies of which the company directly
or indirectly holds 100% of the voting shares does not subject to the restriction of
the preceding paragraph.

Article 4: Duration and Calculation Method of Funds Loaned

)

(1)

(11)

In principle, the duration of each fund loaned shall not exceed one year or
one business cycle (whichever is longer) from the date of the fund granted,
and may only be extended once (by one year) with the approval of the Board
of Directors via resolution.

The interest of the fund loaned is calculated on a daily basis; the sum of the
daily loan balance (i.e. the total amount) is multiplied by its annual interest
rate before divided by 365 as the amount of interest. The annual interest rate
shall not be lower than the company's average interest rates of short-term
loans offered by banks.

Unless otherwise stipulated, the payment of interest on the fund loaned shall
be made on a monthly basis; the borrower may be notified to pay interest on
time one week before the agreed interest payment date.

Article 5: Loaning of Funds Operations

)

Procedures

1.  When the company engages in loaning funds or short-term financing,
after the case is reviewed by the department in charge, it will be
submitted to the Chairman for approval and reported to the Board of
Directors for resolution before execution. (Note: If Independent
Directors have been set up, their opinions shall be taken into full
consideration during discussions at the Board meeting, and clear
opinions regarding approval or objection and reasons for objection
shall be listed in the Board meeting minutes.) For the fund loaned
between the company and its subsidiaries, or between the subsidiaries
of the company, the matter shall be submitted to the Board of Directors
for resolution in accordance with regulations; the Chairman of the
Board may be authorized to provide the fund in multiple installments
or revolving credit line for a period of no more than one (1) year to the
same counterparty receiving the fund, provided that the amount of the
loan is within a certain limit resolved upon by the Board of Directors.
The certain limit mentioned above, except for foreign companies of
which the company holds direct or indirect 100% of the voting shares,
the credit limit of the fund loaned by the company or subsidiaries to a
single enterprise shall not exceed 10% of the net worth of the
company's latest financial statements.

2. The financial unit shall fill in ""The Application Form for Loaning of
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Funds to Others™ for the matters regarding funds loaned to others.
After the fund loaned is approved the Board of Directors via resolution,
the counterparty, the amount, the date of approval by the Board of
Directors, the date of the fund granted, and the matters to be prudently
evaluated in accordance with the review process shall be detailed in the
""Memorandum Book on Loaning of Funds to Others™ for future
reference.

Internal auditors shall audit the operating procedures for loaning of
funds to others and the implementation status on a quarterly basis and
develop written records accordingly. If any material violation is found,
the company shall immediately notify all the Supervisors in writing.

The financial unit shall evaluate the situation of funds loaned,
appropriate an adequate reserve for bad debts, properly disclose
relevant information in the financial statements, and provide relevant
information to certified public accountants (CPA) to perform necessary
auditing procedures.

Where the balance of the fund loaned exceeds the limit due to changes
in the circumstances, the financial unit shall establish improvement
plans, send relevant improvement plans to all the Supervisors, and
complete the improvements in accordance with the schedule of the
plans.

(1) Review Procedures

1.

When the company engages in loaning of funds, the corporation or sole
proprietorship and partnership that applies for loaning of a fund shall
submit relevant financial information and statement of the purpose of
the loaning of the fund in writing.

After the company accepts an application, the department in charge
shall investigate and assess the necessity and reasonableness of the
loaning of a fund to others, whether the counterparty has a direct
(indirect) business relationship with the company, the counterparty's
financial status of the business, the solvency and credit, profitability,
and the purpose of the fund, and after considering the extent of the
impact of the total amount of the company's fund loaned on the
company's business risk, financial status, and shareholders' equity, it
shall prepare relevant written reports to the Board of the Directors for
review.

When the company engages in the loaning of funds or short-term
financing, it shall obtain a secured note in the same amount, and, if
necessary, register the pledge of movable property or immovable
property, and assess whether the value of the collateral is equivalent to
the balance of the fund loaned on a quarterly basis; if necessary, the
collateral shall be increased. In the case of the loan guarantee of the
preceding paragraph, if the borrower provides a personal or corporate
guarantee with equivalent worth and credit, instead of providing the
collateral, the Board of Directors may proceed according to the review
report issued by the department in charge; if the borrower has the
corporate guarantee, attention shall be paid to whether the Articles of
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Incorporation contains provisions for the said guarantee.

Article 6: Follow-up Control Measures and Overdue Loan Processing Procedures

)

(1)

dn

After each fund is granted, the Finance Department shall always pay
attention to the changes in the borrower’s and guarantor’s financial, business,
and relevant credit status and in the value of the collateral, and prepare a
written record accordingly. If there is a material change, General Manager
and relevant units in charge shall be notified immediately to respond as soon
as possible.

Only when the borrower repays the loan upon or before maturity together
with the principal plus accrued interest, the guarantee note shall be returned
to the borrower, or the pledge can be canceled.

If the borrower fails to repay the loan upon maturity and needs to defer it,
the borrower shall file a request in advance and report it to the Board of
Directors for approval before deferring it. In case of any violation, the
company may impose a penalty on or claim the loan from the collateral or
guarantor provided in accordance with laws.

Article 7: Control Procedures for Loaning of Funds to Others by Subsidiaries

)

(1)

(11)

If a subsidiary of the company intends to loan funds to others, the company
shall instruct the subsidiary to establish the "Operating Procedures for
Loaning of Funds to Others' in accordance with the ""Regulations Governing
Loaning of Funds and Making of Endorsements/Guarantees by Public
Companies' and handle the relevant affairs according to the said Operating
Procedures; however, the net worth is based on that of the parent company.

The so-called "'subsidiaries and parent company’* shall be defined according
to the Regulations Governing the Preparation of Financial Reports by
Securities Issuers. Where the financial statements of the public companies
are prepared in accordance with the International Financial Reporting
Standards, the stated net worth refers to the equity attributable to owners of
parent company as set out in the Regulations Governing the Preparation of
Financial Reports by Securities Issuers.

The subsidiary shall prepare a detailed list of the funds loaned to other
companies in the preceding month prior to the fifth (excluding) of each
month and submit it to the company for review.

The audit unit of the company shall list the funds loaned by the subsidiaries
to others as one of the monthly audit items, and the auditing situation shall
be listed as one of the necessary items in the audit report to the Board of
Directors and supervisors.

Article 8: Information Disclosure

)

The company shall enter the balance of the funds loaned by the company and
its subsidiaries into the Market Observation Post System (MOPS) for the
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preceding month prior to the 10th of each month.

(I1) The company shall enter the information into the Market Observation Post
System (MOPS) within two days after the date of occurrence of the event
when the company's loan to others meets one of the following criteria:

1.  The balance of the funds loaned to others by the company and its
subsidiaries reaches 20% or more of the company's net worth as stated
in the most recent financial statements.

2. The balance of the funds loaned to a single enterprise by the company
and its subsidiaries reaches 10% or more of the company's net worth as
stated in the most recent financial statements.

3. The amount of the fund newly loaned by the company and its
subsidiaries reaches NT$10 million or more and accounts for 2% of the
company's net worth as stated in the most recent financial statements.

The so-called ""date of occurrence™ refers to the date of contract signing, date
of payment, date of resolution by the Boards of Directors, or other dates that
can confirm the counterparty and the amount of the transaction, whichever
date is earlier.

(111 If a subsidiary of the company is not a domestic public company, when the
subsidiary shall announce and declare the matters as set out in point 3 in the
preceding subparagraph, the company shall do it on its behalf.

Article 9: Penalties

Article 10:

Where the company's managers and primary personnel violate the Procedures, the
violation shall be submitted for assessment in accordance with the company's
Regulations Governing Personnel Management and Employee Handbook; a
penalty will be imposed according to the severity of the violation.

Implementation and Amendment

After approved by the Board of Directors, the Operating Procedures may be
implemented when it is sent to the Supervisors and reported to the shareholders’
meeting for approval. If a Director expresses objection and has a record or written
statement, the company shall send the objection to the Supervisors and to the
shareholders' meeting for discussion. The same applies to any amendment.

In addition, since the company has set up Independent Directors, when the
Operating Procedures is submitted to the Board of Directors for discussion in
accordance with the provisions of the preceding paragraph, the opinions of each
Independent Director shall be fully considered, and clear opinions regarding
approval or objection and reasons for objection shall be listed in the Board
meeting minutes.

1. Control Points

1.

Whether the amount of funds loaned to others is appropriate without affecting the
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V.

company's normal operations based on the company's current financial position.

2. Whether the limit of funds loaned to others and the counterparties are in
compliance with the company's regulations.

3. Whether the financing period and the calculation and collection of interest accrued
are executed effectively.

4. Whether each fund loaned is handled in accordance with the relevant regulations
and review procedures.

5. Whether the account processing for each fund loaned externally is carried out in a
detailed and accurate manner.

6. Whether there are follow-up control and collection of the amount of funds already
loaned.

7. Whether the subsidiaries’ control procedures for funds loaned to others are
handled in accordance with the parent company's regulations.

8. Whether the application forms and details of the forms for the loaning of funds to
others are consistent with the records on the Memorandum Book on Loaning of
Funds to Others.

9. Whether the public announcement and declaration are conducted in accordance
with the regulations of the competent authority.

Attachments

1. Application Form for Loaning of Funds to Others

2. Details of Amount of Funds Loaned to Others

3. Memorandum Book on Loaning of Funds to Others
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All Ring Tech Co., Ltd. Appendix 5

Operating Procedures for Endorsements/Guarantees

l. Purpose

Article 1: Purpose

The Operating Procedures were formulated accordingly in order for the company to
provide endorsements or guarantees for others. The Procedures were formulated in
accordance with the Regulations Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies specified in the TWSE Official Letter
Liu-Zi No. 0910161919 dated December 18, 2002. Any unspecified matters in the
Procedures shall be governed by the relevant regulations.

1. Operating Procedures

Avrticle 2: Scope of Application

The term "endorsements/guarantees™ as specified in the Operating Procedures
includes:

()  Financing endorsement/guarantee, which refers to bill discount financing,
endorsement or guarantee made to meet the financing needs of another company,
and issuance of a separate negotiable instrument to a non-financial enterprise as
security to meet the financing needs of the company itself.

(I1) Customs duty endorsement/guarantee, which refers to an endorsement or
guarantee for the company itself or another company with respect to customs
duty matters.

(I11) Other endorsements/guarantees, which refer to endorsements or guarantees
beyond the scope of the two subparagraphs above.

(IV) Any creation by the company of a pledge or mortgage on its chattel or real
property as security for the loans of another company shall also comply with the
Procedures.

Article 3: Entities for which Endorsements/Guarantees are Provided
()  Acompany with which the company has business dealings.

(11) A company in which the company directly and indirectly holds more than 50%o of
the voting shares.

(111) A company which directly and indirectly holds more than 50% of the voting
shares in the company.

Companies in which the company holds, either directly or indirectly, 90% or more of
the voting shares may provide endorsements/guarantees for each other, and the
amount of endorsements/guarantees may not exceed 10% of the net worth of the
company. However, this restriction shall not apply to endorsements/guarantees
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provided between companies in which the company holds, either directly or indirectly,
100% of the voting shares.

Endorsements/guarantees provided by all shareholders, who make capital contribution,
for their jointly invested company in proportion to their shareholding percentages
shall not be subject to the restrictions specified in the preceding two paragraphs.

The term capital contribution™ specified in the preceding paragraph shall mean
capital contribution directly by the company, or through a company in which the
company holds 100% of the voting shares.

Article 4: Limit on Endorsement/Guarantee Amount

The total amount of endorsements/guarantees provided by the company for others may
not exceed 40% of the net worth of the company for the current period, whereas the
limit on the total amount of endorsements/guarantees provided by the company for a
single enterprise shall not exceed 20% of the net worth of the company for the current
period. The total amount of endorsements/guarantees provided by the company and its
subsidiaries for others may not exceed 50% of the net worth of the company for the
current period, whereas the limit on the total amount of endorsements/guarantees
provided by the company and its subsidiaries for a single enterprise shall not exceed
20% of the net worth of the company for the current period. The total amount of
endorsements/guarantees provided due to business relationship may not exceed the
total amount of transactions with the company in the most recent year (i.e. purchase or
sales of goods between both parties, whichever is higher). Net worth as specified in the
most recent financial statements attested or reviewed by CPAs shall prevail.

Article 5: Level of Decision-Making and Authorization

Endorsement/guarantee activities conducted by the company shall first be approved by
the Board of Directors by resolution before implementation. However, in line with time
requirements, the Board of Directors may authorize the Chairman to first deliberate
on such activities within 20% of the net worth of the company for the current period
before reporting them to the following Board of Directors' meeting for ratification. The
implementation of such activities shall also be reported to the Shareholders’ Meeting
for future reference.

When the company provides endorsements/guarantees to others after independent
directors are elected, the opinions of all independent directors shall be fully considered,
and clear opinions regarding approval or objection and reasons for objection shall be
listed in the Board meeting minutes.

Article 6: Procedures for Endorsements and Guarantees

() When a company for which an endorsement/guarantee is provided needs to use
the amount of endorsement/guarantee within the limit, this company shall
provide its basic information and financial information, and fill out the
application form to apply for the use of endorsement/guarantee to the company's
Finance Department. The Finance Department shall conduct detailed assessment
and perform credit investigation. Items to be assessed include the necessity and
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(V)

V)

(V1)

reasonableness of an endorsement/guarantee, whether the amount of an
endorsement/guarantee provided due to business relationship is consistent with
the amount of business transaction, the impact of an endorsement/guarantee on
the operating risk, financial condition and shareholders’ equity of the company,
and whether it is necessary to obtain the relevant collateral and its valuation.

Personnel at the company's Finance Department shall collect and compile the
relevant information and assessment results specified in the preceding paragraph.
If the cumulative balance of endorsements/guarantees is yet to exceed 20% of the
net worth of the company when handling an endorsement/guarantee, the
endorsement/guarantee shall be handled upon approval by the Chairman, and
reported to the next Board of Directors’ meeting for ratification thereafter. If the
cumulative balance of endorsements/guarantees has exceeded 20% of the net
worth of the company, the endorsement/guarantee shall be submitted to the
Board of Directors for approval, and handled according to the resolution of the
Board of Directors. Before a subsidiary in which the company holds, either
directly or indirectly, 90% or more of the voting shares provides an
endorsement/guarantee, the endorsement/guarantee shall be reported to the
company's Board of Directors for resolution before implementation. However,
this restriction shall not apply to endorsements/guarantees provided between
companies in which the company holds, either directly or indirectly, 100% of the
voting shares.

The Finance Department shall fill out the ""Endorsement/Guarantee Application
Form/Withdrawal Form™, and indicate details, including the entity for which the
endorsement/guarantee is provided and the amount of endorsement/guarantee,
the date of approval by the Board of Directors or the Chairman, the date of
endorsement/guarantee, items to be carefully assessed according to the
regulations, the content and valuation of collateral, and the conditions and date
for the termination of endorsement/guarantee liabilities, in the
"Endorsement/Guarantee Memorandum Book™'.

When a company for which an endorsement/guarantee is provided makes
repayment, this company shall check the repayment information with the
company to terminate the company's guarantee liabilities. This information shall
be indicated on the *'List of Endorsement/Guarantee Amount".

The Finance Department shall assess or recognize an endorsement/guarantee or
the relevant loss, and appropriately disclose information regarding the
endorsement/guarantee in the company's financial statements. In addition, the
Finance Department shall provide the relevant information to CPAs in order to
conduct the necessary verification procedures.

If the entity, for which an endorsement/guarantee is provided, is a subsidiary
whose net worth is less than 50% of its paid-in capital, the subsequent
management and control measures shall be taken against the
endorsement/guarantee. If the share of the subsidiary has no face value or its face
value is not NT$10 per share, the amount of paid-in capital as mentioned above
shall be calculated as the sum of share capital and capital reserve - issued at
premium.
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Avrticle 7: Safekeeping of Seal and Relevant Procedures

The seal for endorsement/guarantee is the company seal applied to and registered
under the Ministry of Economic Affairs. The seal shall be kept by the dedicated
personnel approved by the Board of Directors. The same applies to change of seal.
When providing an endorsement/guarantee, the relevant bill shall be stamped or
issued in accordance with the company's operating procedures. When the company
provides an endorsement/guarantee for a foreign company, the letter of guarantee
provided by the company shall be signed by a person authorized by the Board of
Directors.

Article 8: Matters to be Noted When Providing Endorsements/Guarantees

0

(1)

(1)

Internal auditors at the company shall at least audit the operating procedures for
endorsements and guarantees and its implementation every quarter, and make
them into written records. Any major violation found shall be notified to each
Supervisor in writing.

If the entity, for which an endorsement/guarantee is provided by the company,
does not comply with Article 3 of the Operating Procedures thereafter due to a
change in circumstance, or the amount of the endorsement/guarantee exceeds the
limit stipulated in Article 4 of the Operating Procedures due to changes to the
basis for limit calculation, the audit unit shall supervise the Finance Department
to eliminate the amount or the excess amount endorsed/guaranteed by the entity
before the maturity of the contract or within a specified time period. The
improvement plans shall be submitted to each Supervisor, and reported to the
Board of Directors. The improvement shall be completed in accordance with the
schedule of the plans.

If it is necessary for the amount of endorsement/guarantee provided by the
company to exceed the limit set in the Operating Procedures due to business
needs, and the endorsement/guarantee complies with the conditions stipulated in
the Operating Procedure, the approval from the Board of Directors shall be
obtained and a majority of the Directors shall act as joint guarantors for any loss
that may be caused to the company due to the excess endorsement/guarantee. In
addition, the Operating Procedures shall also be amended and submitted to the
Shareholders’ Meeting for ratification. When the endorsement/guarantee is not
approved by the Shareholders' Meeting, a plan shall be adopted to eliminate the
excess amount within a specified time limit. Where the company has elected
Independent Directors, the opinions of all Independent Directors shall be fully
considered during deliberation by the Board of Directors as mentioned in the
preceding paragraph, and clear opinion for objection and reasons for objection
shall be included in the Board meeting minutes.

Article 9: Time Limit and Content of Public Announcement and Declaration

)

The company shall enter the balance of endorsements/guarantees by the company
and its subsidiaries for the previous month into the Market Observation Post
System (MOPS) before the 10th day of every month.
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(11) The company shall enter the information into the Market Observation Post

System (MOPS) within two days after the date of occurrence of the event when
the company's endorsement/guarantee meets one of the following criteria:

1.  The aggregate balance of endorsements/guarantees by the company and its
subsidiaries reaches 50% or more of the public company's net worth as
stated in its latest financial statement.

2. The balance of endorsements/guarantees by the company and its
subsidiaries for a single enterprise reaches 20% or more of the public
company's net worth as stated in its latest financial statement.

3. The balance of endorsements and guarantees provided by the company and
its subsidiaries for a single enterprise reaches NT$10 million or above, and
the aggregate amount of the endorsements/guarantees provided for,
long-term investments in, and the balance of funds loaned to the enterprise
reaches 30% or more of the company's net worth as stated in its latest
financial statements.

4.  The amount of new endorsements/guarantees provided by the company and
its subsidiaries reaches NT$30 million or more, and reaches 5% or more of
the company's net worth as stated in its latest financial statements.

The term “date of occurrence” as mentioned in the preceding paragraph
refers to the date of transaction contract signing, date of payment, dates of
Board of Directors' resolutions, or other dates on which the counterparty
and amount of transactions can be confirmed, whichever date is earlier.

(111) If a subsidiary of the company is not a domestic public company, when the

subsidiary shall announce and declare the matters to the MOPS as set out in
point 4 in the preceding subparagraph, the company shall do it on its behalf.

Article 10: Control Procedures for Endorsements/Guarantees Provided by Subsidiaries

)

(1)

If a subsidiary of the company (where subsidiaries and parent company as
mentioned in the Operating Procedures shall be determined in accordance with
the Regulations Governing the Preparation of Financial Reports by Securities
Issuers) proposes to provide endorsements/guarantees for others, the company
shall order the subsidiary to establish the Operating Procedures for
Endorsements/Guarantees in accordance with the Regulations Governing
Loaning of Funds and Making of Endorsements/Guarantees by Public
Companies, and conduct the endorsements/guarantees according to the operating
procedures set. However, net worth refers to the net worth of the parent company.
If the financial statements of a public company are prepared in accordance with
the International Financial Reporting Standards (IFRS), the term "net worth™ as
mentioned in the Operating Procedures refers to the equity attributable to the
owner of the parent company as specified in the balance sheet prepared in
accordance with the Regulations Governing the Preparation of Financial Reports
by Securities Issuers.

Subsidiaries shall prepare a detailed list of endorsement/guarantee amount
provided for others in the previous month before the 10th day of each month, and
submit to the company for reference.
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(111) The audit unit of the company shall list the endorsements/guarantees provided by
subsidiaries as one of the monthly audit items, the implementation of this audit
shall be listed as a necessary item when reporting audit operations to the Board
of Directors and Supervisors.

Article 11: Penalties

Where the company's managers and primary personnel violate the Operating
Procedures, the violation shall be submitted for assessment in accordance with the
company's Regulations Governing Personnel Management and Employee Handbook; a
penalty will be imposed according to the severity of the violation.

Article 12: Implementation and Amendment

Upon approval by the Board of Directors, the Operating Procedures shall be submitted
to each Supervisor and reported to the Shareholders' Meeting for approval. If any
Director has an objection, where such opinions are documented or issued through
written statements, the company shall submit the objection to each supervisor and
report to the Shareholders’ Meeting for deliberation. The same applies to any
amendment.

In addition, when the Operating Procedures are submitted to the Board of Directors
for deliberation as mentioned in the preceding paragraph after Independent Directors
are elected, the opinions of all Independent Directors shall be fully considered, and
their approval or objection and reasons for objection shall be listed in the Board
meeting minutes.

Control Points

1. Do the entity for which an endorsement/guarantee is provided and the limit on
the amount of endorsement/guarantee comply with company rules and
regulations?

2.  Has the verification of endorsement/guarantee been approved by the Board of
Directors?

3. Is the verification of endorsement/guarantee handled in accordance with the
Operating Procedures for Endorsements and Guarantees?

4. Is the verification of seal for endorsement/guarantee handled in accordance with
the company's Operating Procedures for Endorsements and Guarantees?

5. Is the information on the Endorsement/Guarantee Application Form consistent
with that on the detailed list of endorsement/guarantee amount upon
examination?

6. Are matters related to public announcement and declaration handled in
accordance with the relevant regulations set forth by the competent authority?

7. Is the control procedure for endorsements/guarantees provided by subsidiaries
handled in accordance with the regulations of the parent company?
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V. Attachments
1.  Endorsement/Guarantee Application Form/Withdrawal Form
2. Details of Endorsement/Guarantee Amount

3. Endorsement/Guarantee Memorandum Book
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Appendix 6

Shareholding of Directors and Supervisors

l. The amount of legally held shares of the current Directors and Supervisors of the

company are as follows:

Ordinary shares issued by the company 83,323,902 shares.
Shares legally held by all Directors 6,665,912 shares
Shares legally held by all Supervisors 666,591 shares

1. The shareholding of all Directors and Supervisors in the shareholders' list as of the

book closure date.
The status of current shareholding is listed as follows:

Base date: April 14, 2019

Current
Shareholding
Title Name Percentage
Shares of

Shareholding

Chairman of the Ching-Lai Lu 3,757,283 4.51%

Board

Director Hsin-Yao Cheng 503,513 0.60%
Director Chien-Chang Chen 2,732,431 3.28%
Director Hanlin Construction Co., Ltd. 775,000 0.93%
Director Fenggiao Investment Co., Ltd. 7,326,625 8.79%
(Im?e'gfrfggn . Chin-Po Wang 0 0.00%
(Im?e'gfrfggn . Huan-Ming Chou 0 0.00%
Subtotal of Directors 15,094,852 18.11%

Supervisor Hong-Ren Lin 1,552,066 1.86%
Supervisor Kuo-Chen Wu 696,129 0.84%
Supervisor Jincheng Investment Co., Ltd. 2,055,000 2.47%
Subtotal of Supervisors 4,303,195 5.17%

Total of Directors and Supervisors 19,398,047 23.28%
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