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Eternal Materials Co., Ltd.

Procedure for the 2019 Annual Meeting of Sharehslde

Time: 09:30 a.m., June 26, 2019 (Wednesday)
Place: No. 22, Changxing Road, Luzhu District, Kaohg City
(Art Center of the Lu-Chu Plant)
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VIII.
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VI.

VII.

VIII.

Eternal Materials Co., Ltd.
Agenda of the 2019 Annual Meeting of Shareholders

Call the Meeting to Order

Chairperson Remarks

Management Presentation (Company Reports)

Report 1. 2018 Business Report

Report 2. Audit Committee's Review Report on 2018 Financtat&nents

Report 3. 2018 Endorsements/Guarantees for Others

Report 4. Distribution of 2018 Compensation for Directorstbé Board and
Employees

Report 5. Amendments to the Ethical Corporate Management Besmsttice
Principles

Proposals

Report 1. 2018 Financial Statements

Report 2. 2018 Earnings Distribution

Discussions

Report 1. Amendments to the Articles of Incorporation

Report 2. Amendments to the Procedures for the Acquisitioisposal of

Assets

Election Matters

Election of the 18th Directors of the Board

Other Matters

Release of the 18th Directors of the Board from{dompete Restrictions

Questions and Motions

Adjournment



|.  Call the Meeting to Order

lIl.  Chairperson Remarks

lll.  Management Presentation (Company Reports)

Report 1.

Explanation:

2018 Business Report

For the Company's 2018 business repefgr to Pages 9~12 of the
Handbook (Attachment 1).

Report 2.  Audit Committee's Review Report on 2018 Financtat&nents

Explanation:

For the Audit Committee's review reépaoefer to Page 13 of the
Handbook (Attachment 2).

Report 3. 2018 Endorsements/Guarantees for Others

Explanation:

As of 2018, the amount of endorsenigngsantees provided by the

Company for others is as follows:

Company Name Currency Amount Relationship with the
Company
Eternal Specialty USsD 3 million
Materials (Suzhou) Co., RMB 180 million 100% Of. shares held
Ltd. indirectly
Eternal (China) UsSD 15 million| 100% of shares held
Investment Co., Ltd. indirectly
Eternal Holdings Inc. USD 55 million 100% of shares held
directly
Eternal Technology USD 10 million| 100% of shares held
Corporation indirectly
Nikko-Materials Co., Ltd. JPY 500 million| 100% of shares held
directly
USD 17 million| 100% of shares held
Eternal Polymer Co., Ltd RMB 40 million indirectly
Eternal Electronic USD 22.1 million| 100% of shares held
(Suzhou) Co., Ltd. RMB 215 million indirectly
Eternal Chemical RMB 120 million| 100% of shares held
(Chengdu) Co., Ltd. indirectly
Eternal Chemical USD 9 million| 100% of shares held
(Tianjin) Co., Ltd. RMB 150 million indirectly
Eternal Sun A. (Suzhou) UsD 3.6 million| 60% of shares held
Co., Ltd. indirectly
60% of shares held
Elga Europe S.r.l. EUR 6.03 millign 35% g;rgﬁg?/es held
indirectly
Eternal Materials USD 30 million| 90% of shares held
(Malaysia) Sdn. Bhd. MYR 168 million directly




Report 4. Distribution of 2018 Compensation for Directors thfe Board and

Employees

Explanation:
l.

VI.

The compensation for directors of the Board andleyees should be
distributed in accordance with the Company Act &émal Articles of
Incorporation.

NT$14,400,000 and NT$77,544,433 have been accruedthe

compensation for directors of the Board and the pmmation for
employees in 2018, respectively.

According to the Articles of Incorporation, the goemsation for
directors of the Board should be distributed basedthe accrued
amount, NT$14,400,000 (0.8977% of profit in 2018)pn approval
of the Chairman.

The compensation for employees should be distribatie 4.5% of
profit in 2018, NT$72,180,642, NT$5,363,791 lesantlthe accrued
amount. The difference was recognized as the clsaimgaccounting
estimates in the following year's profit or loss.

The compensation for directors of the Board andleyegs in 2018
should be distributed in cash.

The distribution of 2018 compensation for directofghe Board and
employees was reviewed by the Remuneration Conendtte March
19, 2019 and approved by the Board of Directorsanch 27, 2019.

Report5. Amendments to the Ethical Corporate Management Basictice

Principles

Explanation:

Paragraph 2, Article 4 should be addeakccordance with the Ethics
Guidelines for Civil Servants, specifying the cap the amount of
bestowment and the total amount of bestowment wighyear from
the same source of accepted social customs. Faothearison table
before and after the amendments, refer to Pagef tdeoHandbook
(Attachment 3).



V. Proposals
Proposal 1.2018 Financial Statements (Proposed by the BoaBirettors)

Explanation:
l.

Resolution:

The Company's 2018 financial statements, includimg business
report, balance sheet, and statements of comprgkemscome,

changes in equity, and cash flows, were reviewedthsy Audit

Committee on March 19, 2019. The Audit Committeelsew report

was prepared and approved by the Board of Direcordarch 27,

20109.

For the above-mentioned business report, referampe® 7~9 of the
Handbook (Attachment 1). For the standalone firelratatements and
consolidated financial statements and independeditaa’'s reports,
refer to Pages 15~34 of the Handbook (Attachmeaisd45).

Please acknowledge the proposal.

Proposal 2.2018 Earnings Distribution (Proposed by the BodrDicectors)

Explanation:
l.

Resolution:

Cash dividends at NT$0.9/share should be distribtdeshareholders.
For the 2018 Earnings Distribution Table, referRage 35 of the
Handbook (Attachment 6).

Cash dividends should be rounded to nearest int€pt dividends
should be transferred to the Employee Welfare Cdtami Upon
approval of the shareholders' meeting, the Chairrshauld be
authorized to set the date of distribution sepérate

Please acknowledge the proposal.



V. Discussions
Proposal 1.Amendments to the Articles of Incorporation (Pragabsy the Board of
Directors)
Explanation:
l. In response to the business need, the Companydshmeénd Article 2
of the Articles of Incorporation.
[I.  Article 18 of the Articles of Incorporation shoulotk amended in
accordance with the amendment to Article 237 ofGbenpany Act.
[ll.  Article 20 of the Articles of Incorporation shoubd amended to add
the date of these amendments.
IV. For the comparison table before and after the aments, refer to
Pages 36~37 of the Handbook (Attachment 7).
V. Please resolve.

Resolution:

Proposal 2.Amendments to the Procedures for the AcquisitioDigposal of Assets
(Proposed by the Board of Directors)
Explanation:

l. The Procedures for the Acquisition or Disposal afséts should be
amended in accordance with the Order Jin-Guan-Zkengi No.
1070341072 issued by the Financial Supervisory Cigsion on
November 26, 2018.

II.  For the comparison table before and after the aments, refer to
Pages 38~55 of the Handbook (Attachment 8).

[ll.  Please resolve.

Resolution:



VI. Election Matters
Election of the 18th Directors of the Board (Pragmbby the Board of Directors)

Explanation:
l.

V.

As the term of the 17th directors of the Board wibire on June 14,
2019, the 18th directors of the Board should betetkin accordance
with the law.

According to the Articles of Incorporation, 11 pémghould be elected
as the 18th directors of the Board (including 3pehdent directors) in
the 2019 annual meeting of shareholders, and the @é office should
be from June 26, 2019 to June 25, 2022.

According to the law and the Articles of Incorpasat the Company
has established the Audit Committee in replacensérgupervisors.
All independent directors should be on the Audit@attee, with the
term of office identical to the term of the 18theditors of the Board.
The nomination system should be adopted in thdieteof the 18th
directors of the Board. The shareholders’ meetihgulsl select
directors of the Board from the list of candiddi@sdirectors. For the
list of candidates for directors, refer to Page o6of the Handbook
(Attachment 9).

Please elect the 18th Directors of the Board.

Results of Election:



VIIl. Other Matters
Proposal: Release of the 18th Directors of the @&ram Non-compete Restrictions
(Proposed by the Board of Directors)
Explanation:
l. The 18th directors of the Board are subject to tlo®-compete
restrictions set forth in Paragraph 1, Article 20@¢he Company Act.
According to Paragraphs 2 and 3, Article 209 of@menpany Act, the
18th directors of the Board concurrently hold aiti@s in an investee
company, which is within the scope of the Compaibyisiness, and
the release of non-compete restrictions is propésedpproval of the
2019 annual meeting of shareholders. The main nbwotethe release

of non-compete restrictions is as follows:

Candidate Concurrent CompanpyConcurrent Position
Kwang Yang Motor Co, Ltd. New E Materials Director of the Boarc
Representative: Ko, Chun-Ping Co., Ltd.

. Please resolve.
Resolution:

VIIl. Questions and Motions

IX. Adjournment



Attachment 1
Business Report

Shareholders' trust and support are highly appestidn retrospect of 2018, the
Company faced challenges, such as fluctuationsrice$ of raw materials, tariff
barriers in international trade, and global ecomorslowdown. Although the
management continued to develop the market to dheegrowth of revenue, the
overall profit was not as expected due to the redien profit margins.

Looking ahead to 2019, the business operationshakenging as uncertainties,
such as the global economic downturn, the Chinard&: war, and Brexit, remain.
In the face of such challenges, the Company seakéusiness opportunities and
develops the market in the ever-changing environmiére plant in Malaysia started
production in 2018 and brought flexibility to thdolgal supply chain under the
China-US trade war. In terms of business managentbet Company plans to
establish "smart manufacturing" with the new ERBtey to enhance corporate
resilience, efficiency and competitiveness. Then@Bany will continue to fulfill its
corporate social responsibility and corporate goaece to create greater value for
shareholders and society.

The operating results in 2018 are reported asvislio

l. 2018 Operating Results

()  Implementation of the business plan
In 2018, consolidated net revenue of the Comparsy ME$43.3 billion,
an increase of 4.21% from 2017. In terms of opegaprofit, net profit
before tax was NT$1.864 billion, a decrease of 1%9from the
previous year; net profit after tax attributableaaners of the parent
company was NT$1.551 billion, with the earnings gleare after tax at
NT$1.25.

(I Implementation of the budget
As the Company did not disclose financial forecasts2018, the
implementation of the budget was unavailable.

(I  Analysis of receipts, expenditures, and profitapili
1. Receipts and expenditures:

Unit: NT$1,000

Item Amount in 2018

Operating revenue 43,300,155
Operating gross profit 7,279,839




2.

Operating profit or loss 1,813,005
Non-operating income and expenseg 50,966
Net profit before tax 1,863,971
Net profit 1,492,323
Net comprehensive loss after tax (600,017)
Total comprehensive income 892,306
Net profit attributable to owners of the 1,550,515
parent company
Net profit attributable to (58,192)
non-controlling interests
Total comprehensive income 952,243
attributable to owners of the parent
company
Total comprehensive income (59,937)
attributable to non-controlling interests
Earnings per share (NT$) 1.25
Profitability analysis:
Unit: %

Item Percentage
Return on assets (RO 4
Return on equity (ROI 7
Ratio of net profit before tax to piin
capita 15
Profit margir 3
Earnings per share (NT 1.25

(IV) Research and development

1.

Research and development results in 2018:

(1) Water-borne light-curing plastic cover

(2) Bridging agent of high light anode electrophorebating
(3) Water-borne passivation resin for galvanized gitks
(4) Visible-light photocatalyst antibacterial coating

(5) Lightweight UP structural adhesive for FRP industry
(6) Methylphenyl polyoxyalkylene microspheres for LEBhIt
(7) Accurate detection technology of fluorine content i

water-borne fluorocarbon coating

(8) Non-ionic self-extinguishing resin and coating
(9) Eco-friendly high solids fluoroester resin
(10) High performance acrylate PSA glue for electronics

(11) Gel for cosmetic raw materials
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2.

Future research and development:

(1)
(2)
3)
(4)
(5)
(6)

Biomedical testing materials

Green energy / energy storage materials

Soft electronic materials

Semiconductor packaging materials

High performance engineering plastic materials
Sustainable environmentally-friendly materials

(V) Business policy and production and marketing sgsate

1.

The product structure focused on the developmenhigh-end

products, such as functional resins, rubber maseaad membrane

materials required for industrial applications (uting coating,

PCB, optoelectronics, semiconductor packaging, himinedical
technology). The Company also accelerated the coomatieation
of New Products Development (NPD) and New Business

Development (NBD) to obtain a higher market value.

Apart from enhancing China's market presence, tloengany

actively expanded the local operations in Northéesh, ASEAN,
India, and other emerging markets. With the conmtedf the plant
in Malaysia, the Company continued to promote sadesl

strengthen its technology and market presencepanland Korea.

At the same time, the Company will also strengttiencooperation

with multinational companies in Asia to drive biess growth with

a diversified product structure.
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The Fed of the U.S. is expected to end the intesdst hikes, and
the global economic boom is about to come to an &k to the
China-US trade war, the economy of China has sladeseh, causing an
impact on the business environment. The Company ceihtinue to
adjust the operating structure with pragmatic andient principles, and
will be committed to the development of businesgediification with
flexible and steady strategies and optimized ationaof resources. The
Company will also redouble its efforts in researdeyelopment and
commercialization of new materials to satisfy fetumarket demand and
ensure the competitive advantage in long-term dgveént.

Chairman: Kao, Kuo-Lun President: Hsieh, Chin-Kun hief Accountant: Su, Hui-Fang

12



Attachment 2
Eternal Materials Co., Ltd.

Audit Committee's Review Report

Approved.

The Company's 2018 business report, earningsliisitvn, financial statements and
consolidated financial statements submitted by Bleard of Directors have been
reviewed by the Audit Committee, and no irreguiesitwere found. The review
report is hereby presented in accordance with lrtizl-4 of the Securities and

Exchange Act and Article 219 of the Company Act.

2019 Annual Meeting of Shareholders

Eternal Materials Co., Ltd.
Convener of the Audit Committee:

Hung, Lee-Jung

March 27, 2019

13



Attachment 3

Eternal Materials Co., Ltd.

Comparison Table for the Amendments to the Etiimajporate Management Best

Practice Principles

After the Amendments

Before the Amendments

Reakwrithe Amendments

4. Type of Benefits

"Benefits" in these Principles
mean any valuable things,
including money, endowments
commissions, positions,
services, preferential treatmen
or rebates of any type or in any
name. Benefits received or
given occasionally in
accordance with accepted soc
customs set forth in the Ethica
Corporate Management Best
Practice Principles for
TWSE/GTSM Listed
Companies and these Principlé
and that do not adversely affeg
specific rights and obligations
shall be excluded.

Accepted social customs
referred to in the preceding
paragraph mean an employee’
offering to or acceptance from
person with a market value of
NT$3,000 or less, provided thg
the total market value offered t
or accepted from the same
source within a single fiscal
year shall be limited to

4. Type of Benefits

"Benefits" in these Principles
mean any valuable things,
including money, endowments
commissions, positions,

I services, preferential treatmen
or rebates of any type or in any
name. Benefits received or
given occasionally in

adccordance with accepted soc
customs set forth in the Ethica
Corporate Management Best
Practice Principles for
TWSE/GTSM Listed

rCompanies and these Principlé
tand that do not adversely affeg
specific rights and obligations
shall be excluded.

[2)

O

NT$10,000.

Accepted social customs areg
excluded from the ban on
receipt of benefits. Paragrap
2 is added in accordance wi
the Ethics Guidelines for
t Civil Servants, specifying the
cap on the amount of
bestowment and the total
amount of bestowment withi
a2 year from the same source
of accepted social customs.

2S

—
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Attachment 4
INDEPENDENT AUDITORS’ REPORT

Eternal Materials Co., Ltd.
Opinion

We have audited the accompanying standalone fiahrstatements of Eternal Materials Co., Ltd. (the
Company), which comprise the standalone balancetshes of December 31, 2018 and 2017, and the
standalone statements of comprehensive incomegeban equity and cash flows for the years thereénand

the notes to the standalone financial statememthjding a summary of significant accounting p@ci

In our opinion, based on our audits and the repafristher auditors (refer to the Other Matter paapy) the
accompanying standalone financial statements préagly, in all material respects, the standaldmancial
position of the Company as of December 31, 2018281, and its standalone financial performanceitnd
standalone cash flows for the years then endeddordance with the Regulations Governing the Pegjuar of
Financial Reports by Securities Issuers.

Basis for Opinion

We conducted our audits in accordance with the Régans Governing Auditing and Attestation of Ficat
Statements by Certified Public Accountants andtawgistandards generally accepted in the Republichina.
Our responsibilities under those standards aredudescribed in the Auditors’ Responsibilities tioe Audit of
the Standalone Financial Statements section ofeport. We are independent of the Company in accue
with The Norm of Professional Ethics for CertifiBdiblic Accountant of the Republic of China, and lveere
fulfilled our other ethical responsibilities in acdance with these requirements. Based on oursaadd the
reports of other auditors, we believe that the aedidence we have obtained is sufficient and gmpste to
provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in oofegsional judgment, were of most significanceun audit of
the standalone financial statements for the yede@mecember 31, 2018. These matters were addriestes
context of our audit of the standalone financiatesnents as a whole, and in forming our opiniometbie, and
we do not provide a separate opinion on these rsatte

Key audit matters of the Company’s standalone tir@rstatements for the year ended December 318 am
stated as follows:

Revenue Recognition

1. Description
Due to pressure to meet management’s projecte@ttamnd market expectations, there is a risk that
reported operating revenue may be misstated. Tarerefevenue recognition is deemed as a key audit
matter.

2. The audit procedures we performed in respanfieetabove key audit matter are the following:

a. We understood the internal controls on reveegegnition and tested their effectiveness; thermate
15



controls cover customer master file, ordering, ginig, accounting and receiving.

b. We obtained major customers’ master file datd ae verified the registered responsible person,
business category, and business address, and switbnpublic information, and we evaluated the
reasonableness of credit limit relative to the camypsize.

c. We evaluated the reasonableness of sales revgrass profit rate and transaction terms of major
customers.

d. We selected moderate sample size from salesuewvdetails, and we examined the payments received
and goods delivery receipts, and we verified thatremitter matched the customer.

e. We examined material subsequent events witheces sales returns to verify that the sales
transactions occurred before balance sheet date.

Other Matter

The financial statements of some associates whare wsed to account for investments by the equéthod
were audited by other auditors. Therefore, our iopiron the amounts and disclosures of such invegsne
included in the accompanying financial statemerdsevibased on financial statements audited by etlditors.
Such investments accounted for using the equityhotetamounted to NT$1,229,360 thousand and
NT$1,245,009 thousand, representing 3% of the Cagipdotal assets as of December 31, 2018 and 2017,
respectively, and the share of the profit of asgesi amounted to NT$214,645 thousand and NT$248,308
thousand, representing 23% and 18% of the Compatoyad comprehensive income for the year ended
December 31, 2018 and 2017, respectively.

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

Management is responsible for the preparation airdpfesentation of the standalone financial statémin
accordance with the Regulations Governing the Pagipa of Financial Reports by Securities Issuarg] for
such internal control as management determinesdessary to enable the preparation of standaloaedial
statements that are free from material misstatenadrether due to fraud or error.

In preparing the standalone financial statemenésagement is responsible for assessing the Congpabhifity
to continue as a going concern, disclosing, asiegige, matters related to going concern and uieggoing
concern basis of accounting unless management ditlieads to liquidate the Company or to cease aijmrs,
or has no realistic alternative but to do so.

Those charged with governance, including the acaitmittee, are responsible for overseeing the Caxgipa
financial reporting process.

Auditors’ Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurarmat avhether the standalone financial statemengswalsole
are free from material misstatement, whether ddeated or error, and to issue an auditors’ repuat tncludes
our opinion. Reasonable assurance is a high ldwessurance, but is not a guarantee that an aoilitucted in
accordance with the auditing standards generatlg@ed in the Republic of China will always detechaterial
misstatement when it exists. Misstatements care &rsm fraud or error and are considered matefijal i
individually or in the aggregate, they could reasnn be expected to influence the economic decisafrusers
taken on the basis of these standalone finaneitdrsents.

As part of an audit in accordance with the audist@ndards generally accepted in the Republic aiahwve
exercise professional judgment and maintain pradeasskepticism throughout the audit. We also:

1. Identify and assess the risks of material misgtent of the standalone financial statementstheheue to
fraud or error, design and perform audit procedrgspgonsive to those risks, and obtain audit eieémat is
sufficient and appropriate to provide a basis forapinion. The risk of not detecting a materiastatement
resulting from fraud is higher than for one resgtfrom error, as fraud may involve collusion, ferg
intentional omissions, misrepresentations, or theride of internal control.
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2 Obtain an understanding of internal controlvafe to the audit in order to design audit proceduhat are
appropriate in the circumstances, but not for tgase of expressing an opinion on the effectivenéshe
Company'’s internal control.

3. Evaluate the appropriateness of accountingipslused and the reasonableness of accountingagss and
related disclosures made by management.

4. Conclude on the appropriateness of managemss#’sf the going concern basis of accounting laaskd on
the audit evidence obtained, whether a materiaduainty exists related to events or conditions thay cast
significant doubt on the Company’s ability to comnie as a going concern. If we conclude that a mahter
uncertainty exists, we are required to draw atbenith our auditors’ report to the related disclesuin the
standalone financial statements or, if such disclEsare inadequate, to modify our opinion. Ourctsions
are based on the audit evidence obtained up tddteof our auditors’ report. However, future egeoit
conditions may cause the Company to cease to c@néa a going concern.

5. Evaluate the overall presentation, structuka@mtent of the standalone financial statementdding the
disclosures, and whether the standalone finansments represent the underlying transactiongagigts
in a manner that achieves fair presentation.

6. Obtain sufficient and appropriate audit evidenegarding the financial information of entitiesbasiness
activities within the Company to express an opintmm the standalone financial statements. We are
responsible for the direction, supervision, andfggerance of the Company’s audit. We remain solely
responsible for our audit opinion.

We communicate with those charged with governargarding, among other matters, the planned scoge an
timing of the audit and significant audit findingscluding any significant deficiencies in interrantrol that
we identify during our audit.

We also provide those charged with governance aighatement that we have complied with relevaritaith
requirements regarding independence, and to conuaenivith them all relationships and other mattbet
may reasonably be thought to bear on our indepeedamd where applicable, related safeguards.

From the matters communicated with those chargédl ggvernance, we determine those matters that ofere
most significance in the audit of the standalonaricial statements for the year ended Decembe2(@B and

are therefore the key audit matters. We describsetimatters in our auditors’ report unless lawegulation
precludes public disclosure about the matter ornwlie extremely rare circumstances, we determima sh
matter should not be communicated in our reportabse the adverse consequences of doing so would
reasonably be expected to outweigh the public éstdsenefits of such communication.

The engagement partners on the audit resultindnignindependent auditors’ report are Lee-Yuan Kaod a
Chun-Chi Kung.

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 27, 2019
Notice to Readers

The accompanying standalone financial statements iatended only to present the standalone financial
position, financial performance and cash flows ioc@rdance with accounting principles and practices
generally accepted in the Republic of China andthose of any other jurisdictions. The standarascpdures
and practices to audit such standalone financiatesnents are those generally applied in the Repudfi
China.

For the convenience of readers, the independenit@streport and the accompanying standalone ficiah
statements have been translated into English frben driginal Chinese version prepared and used im th
Republic of China. If there is any conflict betwele® English version and the original Chinese varsir any
difference in the interpretation of the two versipthe Chinese-language independent auditors’ tepad
standalone financial statements shall prevail.
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Eternal Materials Co., Ltd.

STANDALONE BALANCE SHEETS
(In Thousands of New Taiwan Dollars)

ASSETS

CURRENT ASSETS
Cash and cash equivalents (Notes 4 and 6)
Notes receivable, net (Notes 4 and 7)
Notes receivable from related parties, net (Notésahd 28)
Accounts receivable, net (Notes 4, 5 and 7)
Accounts receivable from related parties, net (Bldte5, 7 and
28)
Other receivables (Note 28)
Inventories (Notes 4, 5 and 8)
Non-current assets held for sale (Notes 4 and 9)
Other financial assets - current (Note 10)
Other current assets - other (Note 23)

Total current assets

NONCURRENT ASSETS

Financial assets at fair value through other cotmgmsive income
- noncurrent (Notes 3, 4 and 11)

Available-for-sale financial assets - noncurrendt@é 4 and 12)

Financial assets measured at cost - noncurrenegNband 13)

Investments accounted for using the equity metiNmdgs 4 and 14)

Property, plant and equipment (Notes 4 and 15)

Investment properties (Notes 4 and 16)

Intangible assets (Notes 4 and 17)

Deferred tax assets ( Notes 4, 5 and 23)

Other noncurrent assets - other

Total noncurrent assets

TOTAL

December 31, 2018

December 31, 2017

Amount % Amount %
$ 266,244 1 $ 660,560 1
382,064 1 379,645 1
133 - 325 -
2,608,286 6 2,943,730 7
909,174 2 883,022 2
619,801 1 504,013 1
2,875,556 7 3,129,254 7
9,243 - - -
14,830 - 14,830 -
162,210 - 133,638 -
7,847,541 18 8,649,017 19
554,198 - -
- 548,376 1
- - 99,031 -
28,757,727 66 28,851,367 65
6,034,560 14 5,909,844 14
17,057 - 9,243 -
89,365 - 7,779 -
260,998 1 263,517 1
22,180 - 51,956 -
35,736,085 82 35,741,113 81
$ 43,583,626 100 $ 44,390,130 100

The accompanying notes are an integral part of the standalone finaateialesits.

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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LIABILITIES AND EQUITY

CURRENT LIABILITIES
Short-term borrowings (Notes 4 and 18)
Notes payable (Note 4)
Accounts payable (Note 28)
Other payables - other
Current tax liabilities (Note 23)
Current portion of long-term borrowings (Note 18)
Other current liabilities - other (Note 21)

Total current liabilities

NONCURRENT LIABILITIES
Long-term borrowings (Note 4 and 18)
Deferred tax liabilities (Notes 4 and 23)
Other noncurrent liabilities (Notes 5 and 19)

Total noncurrent liabilities
Total liabilities

EQUITY (Note 20)
Ordinary shares
Capital surplus
Retained earnings
Legal reserve
Special reserve
Unappropriated earnings
Total retained earnings
Other equity

Total equity

TOTAL

December 31, 2018

December 31, 2017

Amount % Amount %
$ 1,974,614 5 $ 2,269,522 5
23,519 - 6,043 -
1,519,338 3 1,342,961 3
817,306 2 850,511 2
74,713 - 88,045 1
3,283,000 8 3,623,331 8
27,728 - 28,843 -
7,720,218 18 8,209,256 19
11,021,142 25 11,559,000 26
2,826,460 7 2,964,831 7
1,012,727 2 1,150,283 2
14,860,329 34 15,674,114 35
22,580,547 52 23,883,370 54
12,402,795 28 11,591,397 26
356,046 1 359,900 1
3,787,789 9 3,596,826 8
426,930 1 426,930 1
4,540,412 10 4,473,325 10
8,755,131 20 8,497,081 19
(510,893) 1) 58,382 -
21,003,079 48 20,506,760 46
$ 43,583,626 100 $ 44,390,130 100



Eternal Materials Co., Ltd.

STANDALONE STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

For the Year Ended December 31
2018 2017
Amount % Amount %

OPERATING REVENUES (Notes 4, 21 and 28) $ 16,113,899 100 $ 16,451,548 100

OPERATING COSTS (Notes 8, 19, 22 and 28) 13,817,004 86 13,665,669 83
GROSS PROFIT 2,296,895 14 2,785,879 17
OPERATING EXPENSES (Notes 19 and 22)
Selling and marketing expenses 745,922 5 827,663 5
General and administrative expenses 719,005 4 726,512 4
Research and development expenses 951,264 6 927,407 6
Expected credit loss 38,943 - - -
Total operating expenses 2,455,134 15 2,481,582 15
PROFIT/(LOSS) FROM OPERATIONS (158,239) (1) 304,297 2
NON-OPERATING INCOME AND EXPENSES
Other income (Notes 22 and 28) 548,620 4 456,607 3
Other gains and losses (Note 22) 185,818 1 13,996 -
Net foreign exchange gains and losses 19,739 - (54,283) -
Finance costs (Notes 4 and 22) (286,353) (2 (244,201) (2
Share of the profit of subsidiaries, associates and
joint ventures 1,202,485 7 1,514,546 9
Total non-operating income and expenses 1,670,309 10 1,686,665 10
PROFIT BEFORE INCOME TAX 1,512,070 9 1,990,962 12
INCOME TAX BENEFIT (EXPENSE) (Notes 4 and
23) 38,445 1 (81,328) -
NET PROFIT FOR THE YEAR 1,550,515 10 1,909,634 12
OTHER COMPREHENSIVE INCOME (LOSS)
(Notes 19, 20 and 23)
Items that will not be reclassified subsequently to
profit or loss
Remeasurement of defined benefit plans (7,129) - (82,680) -
(Continued)
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Eternal Materials Co., Ltd.

STANDALONE STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

For the Year Ended December 31
2018 2017
Amount % Amount %

Unrealized gains and losses on investments in

equity instruments at fair value through other

comprehensive income $ (114,425) 1 s - -
Remeasurement of defined benefit plans of

subsidiaries, associates and joint ventures

accounted for using the equity method (372) - 573 -
Unrealized gains and losses on investments in

equity instruments at fair value through other

comprehensive income of subsidiaries,

associates and joint ventures accounted for

using the equity method (46,887) - - -
Income tax relating to items that will not be

reclassified subsequently to profit or loss 20,142 - 13,958 -

Items that may be reclassified subsequently to profit

or loss
Exchange differences on translating foreign

operations (433,325) 3 (431,942) 3
Unrealized gains and losses on available-for-sale

financial assets - - (7,801) -
Share of the other comprehensive income of

associates and joint ventures (16,276) - (4,214) -
Income tax relating to items that may be

reclassified subsequently to profit or loss - - 18,881 -

Other comprehensive loss for the year, net of

income tax (598,272) 4) (493,225) (3)
TOTAL COMPREHENSIVE INCOME FOR THE
YEAR $ 952,243 6 $ 1,416,409 9
EARNINGS PER SHARE (Note 24)
Basic $ 1.25 $ 154
Diluted 1.25 1.53
The accompanying notes are an integral part of the standalone fintateialents. (Concluded)

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Eternal Materials Co., Ltd.

STANDALONE STATEMENTS OF CHANGES IN EQUITY
(In Thousands of New Taiwan Dollars, Except Dividends Per Share)

Other Equity
Unrealized Gains

Capital Surplus Unrealized and Losses on
Share of Exchange Gains and Financial Assets
Changes in Differences on Losses on at Fair Value
Equities of Retained Earnings Translating Available-for- Through Other
Additional Transaction of Associates and Total Capital Unappropriated Foreign sale Financial Comprehensive Total Other
Ordinary Shares  Paid-in Capital Treasury Share  Joint Ventures Surplus Legal Reserve  Special Reserve Earnings Operations Assets Income Equity Total Equity

BALANCE AT JANUARY 1, 2017 $ 11039425 $ 309,017 $ 19,642 $ 31,241 $ 359,900 $ 3,334,188 $ 426,930 $ 5,106,905 $ 170,906 $ 254,166 $ - $ 425,072 $ 20,692,420
Appropriation of 2016 earnings (Note 20)

Legal reserve - - - - - 262,638 - (262,638) - - - - -

Cash dividends - NT$1.5 per share - - - - - - - (1,655,914) - - - - (1,655,914)

Share dividends - NT$0.5 per share 551,972 - - - - - - (551,972) - - - - -

551,972 - - - - 262,638 - (2,470,524) - - - - (1,655,914)

Net profit for the year ended December 31, 2017 - - - - - - - 1,909,634 - - - - 1,909,634
Other comprehensive income (loss) for the year@nde

December 31, 2017, net of income tax - - - - - - - (68,149) (436,156) 11,080 - (425,076) (493,225)
Total comprehensive income (loss) for the year énde

December 31, 2017 - - - - - - - 1,841,485 (436,156) 11,080 - (425,076) 1,416,409
Disposal of subsidiaries (Note 20) - - - - - - - - 58,386 - - 58,386 58,386
Changes in ownership of subsidiaries (Note 14) - - - - - - - (4,541) - - - - (4,541)
BALANCE AT DECEMBER 31, 2017 11,591,397 309,017 19,642 31,241 359,900 3,596,826 426,930 4,473,325 (206,864) 265,246 - 58,382 20,506,760
Effect of retrospective application and retrospertestatement

(Note 3) - - - - - - - 97,371 - (265,246) 295,375 30,129 127,500
BALANCE AT JANUARY 1, 2018 AS RESTATED 11,591,397 309,017 19,642 31,241 359,900 3,596,826 426,930 4,570,696 (206.864) - 295,375 88,511 20,634,260
Appropriation of 2017 earnings (Note 20)

Legal reserve - - - - - 190,963 - (190,963) - - - - -

Cash dividends - NT$0.5 per share - - - - - - - (579,570) - - - - (579,570)

Share dividends - NT$0.7 per share 811,398 - - - - - - (811,398) - - - - -

811,398 - - - - 190,963 - (1,581,931) - - - - (579,570)

Net profit for the year ended December 31, 2018 - - - - - - - 1,550,515 - - - - 1,550,515
Other comprehensive income (loss) for the year@&nde

December 31, 2018, net of income tax - - - - - - - 6,918 (449,601) - (155,589) (605,190) (598,272)
Total comprehensive income (loss) for the year énde

December 31, 2018 - - - - - - - 1,557,433 (449,601) - (155,589) (605,190) 952,243
Disposal of investments accounted for using thétgguethod

(Note 20) - - - (3.854) (3.854) - - - - - - - (3.854)
Disposal of investments in equity instruments desigd as at

fair value through other comprehensive income (N - - - - - - - (5,786) - - 5,786 5,786 -
BALANCE AT DECEMBER 31, 2018 $ 12,402,795 $ 309,017 $ 19,642 $ 27,387 $ 356,046 $ 3,787,789 $ 426,930 $ 4540412 $ (656,465) $ - $ 145,572 $ (510,893) $ 21,003,079

The accompanying notes are an integral part of the standalone finaatealesits.

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Eternal Materials Co., Ltd.

STANDALONE STATEMENTS OF CASH FLOWS
(In Thousands of New Taiwan Dollars)

For the Year Ended December 31

CASH FLOWS FROM OPERATING ACTIVITIES
Profit before income tax $
Adjustments for:
Depreciation expense
Amortization expense
Expected credit losses
Impairment loss recognized on accounts receivables
Finance costs
Interest income
Dividend income
Share of the profit of subsidiaries, associates and joint ventures
Loss (gain) on disposal of property, plant and equipment
Gain on disposal of investments
Impairment loss recognized on non-financial assets
Others
Changes in operating assets and liabilities
Notes receivable
Notes receivable from related parties
Accounts receivable
Accounts receivable from related parties
Other receivables
Inventories
Other current assets
Notes payable
Accounts payable
Other payables
Other current liabilities
Other noncurrent liabilities

Cash generated from operations
Interest received

Dividends received

Interest paid

Income taxes paid

Net cash generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from capital reduction of financial assets at fair value th
other comprehensive income
Proceeds from capital reduction of financial assets measured at cost
Acquisition of investments accounted for using the equity method
Proceeds from disposal of investments accounted for using the equity
method

22

2018 2017
1,512,070 1,990,962
645,182 612,033
3,489 3,221
38,943 -
- 15,999
286,353 244,201
(775) (1,031)
(42,861) (1,250)
(1,202,485) (1,514,546)
(9,462) 5,919
(195,696) (52,338)
45,571 33,832
- 573
(2,419) 22,832
192 254
302,192 (678,464)
(31,843) 189,255
(38,540) 12,127
208,127 (421,537)
(13,505) (10,555)
17,476 (10,947)
176,377 (32,527)
(6,575) (128,351)
4,714 (2,299)
(152,506) (38.483)
1,544,019 238,880
775 1,129
694,158 600,115
(291,513) (244,503)
(104,667) (121,875)
1,842,772 473,746
3,333 -
- 2,098
(368,876) (1,245,753)
270,455 -
(Continued)



Eternal Materials Co., Ltd.

STANDALONE STATEMENTS OF CASH FLOWS
(In Thousands of New Taiwan Dollars)

For the Year Ended December 31

2018 2017
Proceeds from capital reduction of investments accounted for using the
equity method $ 540,034 $ -
Acquisition of property, plant and equipment (871,506) (836,484)
Proceeds from disposal of property, plant and equipment (5,685) 4,761
Acquisition of intangible assets (85,075) (3,256)
Decrease in other financial assets - current - 9,170
Decrease in other noncurrent assets 29,778 508
Net cash used in investing activities (487,542) (2,068,956)
CASH FLOWS FROM FINANCING ACTIVITIES
Increase (decrease) in short-term borrowings (294,908) 905,578
Proceeds from long-term borrowings 13,836,765 9,365,239
Repayments of long-term borrowings (14,713,919) (7,264,667)
Increase in guarantee deposits received 2,086 8
Dividends paid (579,570) (1,655,914)
Net cash generated from (used in) financing activities (1,749,546) 1,350,244
NET DECREASE IN CASH AND CASH EQUIVALENTS (394,316) (244,966)
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE
YEAR 660,560 905,526

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR $ 266,244 $ 660,560

The accompanying notes are an integral part of the standalone finaateialesits. (Concluded)

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Attachment 5
INDEPENDENT AUDITORS’ REPORT

Eternal Materials Co., Ltd.

Opinion

We have audited the accompanying consolidated financial statemei@terobl Materials Co., Ltd. (the
Company) and its subsidiaries, which comprise the consolidateccbadhrets as of December 31, 2018 and
2017, and the consolidated statements of comprehensive income, dinaageity and cash flows for the years
then ended, and the notes to the consolidated financial statenmehiisling a summary of significant
accounting policies.

In our opinion, based on our audits and the reports of other audites to the Other Matter paragraph) the
accompanying consolidated financial statements present fairlgll imaterial respects, the consolidated
financial position of the Company and its subsidiaries as of December 31, 2018 anchédQ@h&iraconsolidated
financial performance and their consolidated cash flows for #ssythen ended in accordance with the
Regulations Governing the Preparation of Financial Reports byriSes Issuers and International Financial
Reporting Standards (IFRS), International Accounting Standar@®,(IBRIC Interpretations (IFRIC), and SIC
Interpretations (SIC) endorsed and issued into effect by trené&iad Supervisory Commission (FSC) of the
Republic of China.

Basis for Opinion

We conducted our audits in accordance with the Regulations Goveéaditing and Attestation of Financial
Statements by Certified Public Accountants and auditing standandsally accepted in the Republic of China.
Our responsibilities under those standards are further describedAndhers’ Responsibilities for the Audit of
the Consolidated Financial Statements section of our reportai/endependent of the Company and its
subsidiaries in accordance with The Norm of Professional EfoicCertified Public Accountant of the
Republic of China, and we have fulfilled our other ethical respongabiiin accordance with these requirements.
Based on our audits and the reports of other auditors, wevd¢hat 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 profesgiaigament, were of most significance in our audit of
the consolidated financial statements for the year ended Dec&hb2018. These matters were addressed in
the context of our audit of the consolidated financial statenasngswhole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

Key audit matters of the Company and its subsidiaries’ dlimfaded financial statements for the year ended
December 31, 2018 are stated as follows:
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Revenue Recognition

1. Description

Due to pressure to meet management’s projected targets akdt mapectations, there is a risk that
reported operating revenue may be misstated. Therefore, revesagnition is deemed as a key audit
matter.

2. The audit procedures we performed in response to the above key atetitaingathe following:

a. We understood the internal controls on revenue recognitiorestedl their effectiveness; the internal
controls cover customer master file, ordering, shipping, accounting and mgceivi

b. We obtained major customers’ master file data and wdiegdethe registered responsible person,
business category, and business address, and so on, with public ilioyraati we evaluated the
reasonableness of credit limit relative to the company size.

c. We evaluated the reasonableness of sales revenue, grassapeofind transaction terms of major
customers.

d. We selected moderate sample size from sales revenus,d&tdiwe examined the payments received
and goods delivery receipts, and we verified that the remitter matcheastbener.

e. We examined material subsequent events with respect ® rediegns to verify that the sales
transactions occurred before balance sheet date.

Other Matter

The financial statements of some associates which wedetosecount for investments by the equity method
were audited by other auditors. Therefore, our opinion on the amoundismhosures of such investments
included in the accompanying financial statements were based on dinstatéments audited by other auditors.
Such investments accounted for using the equity method amounted to RE3&® thousand and
NT$1,245,009 thousand, representing 2% of the Company and its subsidiarlessdeta as of December 31,
2018 and 2017, respectively, and the share of the profit of assoaimipunted to NT$214,645 thousand and
NT$248,308 thousand, representing 24% and 18% of the Company and ithasi@ssitotal comprehensive
income for the year ended December 31, 2018 and 2017, respectively.

We have also audited the standalone financial statements @adimpany as of and for the years ended
December 31, 2018 and 2017 on which we have issued an unmodified opinion with other nzaftappar

Responsibilities of Management and Those Charged with Gouvesince for the Consolidated Financial
Statements

Management is responsible for the preparation and fair iegen of the consolidated financial statements in
accordance with the Regulations Governing the Preparatiomanéial Reports by Securities Issuers, and the
IFRS, IAS, IFRIC and SIC endorsed and issued into effect by theoF8@ Republic of China, and for such
internal control as management determines is necessary tle ¢habpreparation of consolidated financial
statements that are free from material misstatement, whethéw flaed or error.

In preparing the consolidated financial statements, managesegponsible for assessing the Company and
its subsidiaries’ ability to continue as a going concelisglosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless managsther intends to liquidate the
Company and its subsidiaries or to cease operations, or has no rd&tistatise but to do so.

Those charged with governance, including the audit committee, are respéorsiverseeing the Company and
its subsidiaries’ financial reporting process.
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Auditors’ Responsibilities for the Audit of the ConsolidatedFinancial Statements

Our objectives are to obtain reasonable assurance about whethewrolidated financial statements as a
whole are free from material misstatement, whether dueata for error, and to issue an auditors’ report that
includes our opinion. Reasonable assurance is a high level oarassubut is not a guarantee that an audit
conducted in accordance with the auditing standards generallptedda the Republic of China will always
detect a material misstatement when it exists. Misstatengan arise from fraud or error and are considered
material if, individually or in the aggregate, they coudhsonably be expected to influence the economic
decisions of users taken on the basis of these consolidated firsatzatents.

As part of an audit in accordance with the auditing standards ¢grereepted in the Republic of China, we
exercise professional judgment and maintain professional skepticism throtlghautit. We also:

1. Identify and assess the risks of material misstateofiéim¢ consolidated financial statements, whether due to
fraud or error, design and perform audit procedures responshasmrisks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. iSk@f not detecting a material misstatement
resulting from fraud is higher than for one resulting fromreras fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of interrtablcon

2 Ohbtain an understanding of internal control relevant to the imudider to design audit procedures that are
appropriate in the circumstances, but not for the purpose ofssipgean opinion on the effectiveness of the
Company and its subsidiaries’ internal control.

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

4. Conclude on the appropriateness of management’s use of thegooegn basis of accounting and, based on
the audit evidence obtained, whether a material uncertaintg esiated to events or conditions that may cast
significant doubt on the Company and its subsidiaries’ abdigontinue as a going concern. If we conclude
that a material uncertainty exists, we are required to @ttewntion in our auditors’ report to the related
disclosures in the consolidated financial statements ouchi slisclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtainedhgdaté of our auditors’ report.
However, future events or conditions may cause the Company aubgisliaries to cease to continue as a
going concern.

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

6. Obtain sufficient and appropriate audit evidence regartie financial information of entities or business
activities within the Company and its subsidiaries to expes opinion on the consolidated financial
statements. We are responsible for the direction, superyiaim performance of the Company and its
subsidiaries’ audit. We remain solely responsible for our audit opinion.

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

We also provide those charged with governance with a satettmat we have complied with relevant ethical
requirements regarding independence, and to communicate withathestationships and other matters that
may reasonably be thought to bear on our independence, and where applicalilesatdgteards.

From the matters communicated with those charged with governaaadetermine those matters that were of
most significance in the audit of the consolidated finargti@lements for the year ended December 31, 2018
and are therefore the key audit matters. We describe thatiersnin our auditors’ report unless law or
regulation precludes public disclosure about the matter or wihextriemely rare circumstances, we determine
that a matter should not be communicated in our report betaisalverse consequences of doing so would
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reasonably be expected to outweigh the public interest benefits of such caadioani

The engagement partners on the audit resulting in this indepeadditdrs’ report are Lee-Yuan Kuo and
Chun-Chi Kung.

Deloitte & Touche
Taipei, Taiwan
Republic of China

March 27, 2019

Notice to Readers

The accompanying consolidated financial statemantsintended only to present the consolidated firen
position, financial performance and cash flows ioc@rdance with accounting principles and practices
generally accepted in the Republic of China andthose of any other jurisdictions. The standarascpdures
and practices to audit such consolidated finanai@tements are those generally applied in the Repob
China.

For the convenience of readers, the independentasdreport and the accompanying consolidatedafiial
statements have been translated into English frbendriginal Chinese version prepared and used & th
Republic of China. If there is any conflict betwele® English version and the original Chinese v@rsor any
difference in the interpretation of the two versipthe Chinese-language independent auditors’ tepad
consolidated financial statements shall prevail.
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Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED BALANCE SHEETS
(In Thousands of New Taiwan Dollars)

ASSETS

CURRENT ASSETS
Cash and cash equivalents (Notes 4 and 6)
Notes receivable, net (Notes 4, 7 and 35)
Notes receivable from related parties, net (Notésahd 34)
Accounts receivable, net (Notes 4, 7 and 35)
Accounts receivable from related parties, net (Bldte7 and 34)
Other receivables (Note 34)
Inventories (Notes 4, 5 and 8)
Non-current assets held for sale (Notes 4 and 9)
Other financial assets - current (Note 10)
Other current assets - other (Notes 26 and 34)

Total current assets

NONCURRENT ASSETS

Financial assets at fair value through profit @sle
noncurrent (Notes 3, 4 and 11)

Financial assets at fair value through other cohmgamsive income
- noncurrent (Notes 3, 4 and 12)

Available-for-sale financial assets - noncurrendt@é 3, 4 and
13)

Financial assets measured at cost - noncurrene$\&t4 and 14)

Investments accounted for using the equity metiNadgs 4 and 16)

Property, plant and equipment (Notes 4, 17, 343md

Investment properties (Notes 4 and 18)

Intangible assets (Notes 4 and 19)

Deferred tax assets ( Notes 4, 5 and 26)

Other noncurrent assets - other (Note 20)

Total noncurrent assets

TOTAL

December 31, 2018

December 31, 2017

Amount % Amount %
$ 6,085,433 11 $ 7,984,172 14
3,149,642 6 2,755,332 5
38,815 - 22,470 -
11,361,017 21 11,958,500 21
233,652 - 240,744 -
995,128 2 1,091,318 2
7,917,850 15 7,802,547 14
9,243 - - -
241,780 - 297,430 1
634,011 1 997,421 2
30,666,571 56 33,149,934 59
7,341 - - -
716,037 1 - -
- - 548,376 1
- - 234,954 -
2,096,831 4 2,007,191 3
18,792,384 35 18,466,249 33
52,744 - 9,243 -
385,279 1 318,014 1
411,601 1 401,664 1
1,231,491 2 1,329,880 2
23,693,708 44 23,315,571 41
$ 54,360,279 100 $ 56,465,505 100

The accompanying notes are an integral part of the consolidated finaaigaients.

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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LIABILITIES AND EQUITY

CURRENT LIABILITIES
Short-term borrowings (Notes 4, 21 and 35)
Notes payable
Accounts payable (Note 34)
Other payables - other
Current tax liabilities (Note 26)
Current portion of long-term borrowings (Notes&id 35)
Other current liabilities - other (Note 24)

Total current liabilities

NONCURRENT LIABILITIES
Long-term borrowings (Notes 4, 21 and 35)
Deferred tax liabilities (Notes 4 and 26)
Other noncurrent liabilities (Notes 5 and 22)

Total noncurrent liabilities
Total liabilities

EQUITY ATTRIBUTABALE TO OWNERS OF THE COMPANY

(Note 23)
Ordinary shares
Capital surplus
Retained earnings

Legal reserve

Special reserve

Unappropriated earnings

Total retained earnings

Other equity

Total equity attributable to owners of the Company
NON-CONTROLLING INTERESTS (Note 23)
Total equity

TOTAL

December 31, 2018

December 31, 2017

Amount % Amount %
$ 5,145,654 10 $ 6,104,636 11
116,847 - 40,567 -
3,132,664 6 3,540,542 6
2,122,776 4 2,016,929 4
211,607 - 227,988 -
3,676,052 7 6,139,486 11
77,201 - 54,795 -
14,482,801 27 18,124,943 32
14,165,861 26 12,988,248 23
2,826,482 5 2,965,200 5
1,259,966 2 1,319,003 3
18,252,309 33 17,272,451 31
32,735,110 60 35,397,394 63
12,402,795 23 11,591,397 20
356,046 1 359,900 1
3,787,789 7 3,596,826 6
426,930 1 426,930 1
4,540,412 8 4,473,325 8
8,755,131 16 8,497,081 15
(510,893) (1) 58,382 -
21,003,079 39 20,506,760 36
622,090 1 561,351 1
21,625,169 40 21,068,111 37
$ 54,360,279 100 $ 56,465,505 100



Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

For the Year Ended December 31

OPERATING REVENUES (Notes 24 and 34)
OPERATING COSTS (Notes 8, 25 and 34)
GROSS PROFIT

OPERATING EXPENSES (Notes 25 and 34)
Selling and marketing expenses
General and administrative expenses
Research and development expenses
Expected credit loss

Total operating expenses
PROFIT FROM OPERATIONS

NON-OPERATING INCOME AND EXPENSES
Other income (Notes 25 and 34)
Other gains and losses (Note 25)
Net foreign exchange gains and losses (Note 38)
Finance costs (Note 25)
Share of the profit of associates and joint ventures
(Note 16)

Total non-operating income and expenses
PROFIT BEFORE INCOME TAX
INCOME TAX EXPENSE (Notes 4 and 26)
NET PROFIT FOR THE YEAR

OTHER COMPREHENSIVE INCOME (LOSS)
(Notes 23 and 26)
Items that will not be reclassified subsequently to
profit or loss
Remeasurement of defined benefit plans
Unrealized gains and losses on investments in
equity instruments at fair value through other
comprehensive income

29

2018 2017
Amount % Amount %
$ 43,300,155 100 $ 41,551,117 100
36,020,316 83 34,112,841 82
7,279,839 17 7,438,276 18
2,155,446 5 2,296,882 6
1,940,713 5 1,967,188 5
1,292,744 3 1,312,655 3
77,931 - - -
5,466,834 13 5,576,725 14
1,813,005 4 1,861,551 4
355,657 1 330,869 1
51,402 - 333,020 1
26,947 - (31,210) -
(577,007) Q) (494,018) Q)
193,967 - 270,397 -
50,966 - 409,058 1
1,863,971 4 2,270,609 5
(371,648) (1) (406,509) (1)
1,492,323 3 1,864,100 4
(8,195) - (81,596) -
(161,312) - - -
(Continued)



Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of New Taiwan Dollars, Except Earnings Per Share)

For the Year Ended December 31

2018 2017
Amount % Amount %
Remeasurement of defined benefit plans of
associates and joint ventures accounted for
using the equity method $ 188 - 3 - -
Income tax relating to items that will not be
reclassified subsequently to profit or loss 20,508 - 13,590 -
Items that may be reclassified subsequently to profit
or loss
Exchange differences on translating foreign
operations (434,930) Q) (433,051) Q)
Unrealized gains and losses on available-for-sale
financial assets - - (7,801) -
Share of the other comprehensive income of
associates and joint ventures (16,276) - (4,214) -
Income tax relating to items that may be
reclassified subsequently to profit or loss - - 18,881 -
Other comprehensive loss for the year, net of
income tax (600,017) (1) (494,191) (1)
TOTAL COMPREHENSIVE INCOME FOR THE
YEAR $ 892,306 2 $ 1,369,909 3
NET PROFIT ATTRIBUTABLE TO:
Owners of the Company $ 1,550,515 $ 1,909,634
Non-controlling interests (58,192) (45,534)
$ 1,492,323 $ 1,864,100
TOTAL COMPREHENSIVE INCOME
ATTRIBUTABLE TO:
Owners of the Company $ 952,243 $ 1,416,409
Non-controlling interests (59,937) (46,500)
$ 892,306 $ 1,369,909
EARNINGS PER SHARE (Note 27)
Basic $ 125 $ 154
Diluted 1.25 1.53
The accompanying notes are an integral part of the consolidated finaaigaients. (Concluded)

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(In Thousands of New Taiwan Dollars, Except Dividends Per Share)

Equity Attributable to Owners of the Company

Capital Surplus

Other Equity
Unrealized
Gains
Unrealized and Losses on

Share of Exchange Gains and Financial Assets
Changes Differences on Losses at Fair Value
in Equities of Retained Earnings Translating on Available- Through Other
Ordinary Additional Transaction of Associates and  Total Capital Unappropriated Foreign for-sale Comprehensive Total Other Non-controlling
Shares Paid-in Capital ~ Treasury Share  Joint Ventures Surplus Legal Reserve  Special Reserve Earnings Operations Financial Assets Income Equity Total Interests Total Equity
BALANCE AT JANUARY 1, 2017 $ 11,039,425 $ 309,017 $ 19,642 $ 31,241 $ 359,900 $ 3,334,188 $ 426,930 $ 5,106,905 $ 170,906 $ 254,166 $ - $ 425,072 $ 20,692,420 $ 546,809 $ 21,239,229
Appropriation of 2016 earnings (Note 23)
Legal reserve - - - - - 262,638 - (262,638) - - - - - - -
Cash dividends - NT$1.5 per share - - - - - - - (1,655,914) - - - - (1,655,914) - (1,655,914)
Share dividends - NT$0.5 per share 551,972 - - - - - - (551,972) - - - - - - -
551,972 - - - - 262,638 - (2,470,524) - - - - (1,655,914) - (1,655,914)
Net profit for the year ended December 31, 2017 - - - - - - - 1,909,634 - - - - 1,909,634 (45,534) 1,864,100
Other comprehensive income (loss) for the year
ended December 31, 2017, net of income tax - - - - - - - (68,149) (436,156) 11,080 - (425,076) (493,225) (966) (494,191)
Total comprehensive income (loss) for the year
ended December 31, 2017 - - - - - - - 1,841,485 (436,156) 11,080 - (425,076) 1,416,409 (46,500) 1,369,909
Disposal of subsidiaries - - - - - - - - 58,386 - - 58,386 58,386 - 58,386
Changes in ownership of subsidiaries (Note 30) - - - - - - - (4,541) - - - - (4,541) 4,541 -
Increase in non-controlling interests - - - - - - - - - - - - - 56,501 56,501
BALANCE AT DECEMBER 31, 2017 11,591,397 309,017 19,642 31,241 359,900 3,596,826 426,930 4,473,325 (206,864) 265,246 - 58,382 20,506,760 561,351 21,068,111
Effect of retrospective application and retrospecti
restatement (Note 3) - - - - - - - 97,371 - (265,246) 295,375 30,129 127,500 - 127,500
BALANCE AT JANUARY 1, 2018 AS
RESTATED 11,591,397 309,017 19,642 31,241 359,900 3,596,826 426,930 4,570,696 (206,864) - 295,375 88,511 20,634,260 561,351 21,195,611
Appropriation of 2017 earnings (Note 23)
Legal reserve - - - - - 190,963 - (190,963) - - - - - - -
Cash dividends - NT$0.5 per share - - - - - - - (579,570) - - - - (579,570) - (579,570)
Share dividends - NT$0.7 per share 811,398 - - - - - - (811,398) - - - - - - -
811,398 - - - - 190,963 - (1,581,931) - - - - (579,570) - (579,570)
Net profit for the year ended December 31, 2018 - - - - - - - 1,550,515 - - - - 1,550,515 (58,192) 1,492,323
Other comprehensive income (loss) for the year
ended December 31, 2018, net of income tax - - - - - - - 6,918 (449,601) - (155,589) (605,190) (598,272) (1,745) (600,017)
Total comprehensive income (loss) for the year
ended December 31, 2018 - - - - - - - 1,557,433 (449,601) - (155,589) (605,190) 952,243 (59,937) 892,306
Disposal of investments accounted for using the
equity method (Note 23) - - - (3,854) (3,854) - - - - - - - (3,854) - (3,854)
Increase in non-controlling interests - - - - - - - - - - - - - 120,676 120,676
Disposals of investments in equity instruments
designated as at fair value through other
comprehensive income (Note 23) - - - - - - - (5,786) - - 5,786 5,786 - - -
BALANCE AT DECEMBER 31, 2018 $ 12,402,795 $ 309,017 $ 19,642 $ 27,387 $ 356,046 $ 3,787,789 $ 426,930 $ 4540412 $ (656.465) $ - $ 145,572 $ (510,893) $ 21,003,079 $ 622,090 $ 21,625,169

The accompanying notes are an integral part of the consolidated finaataaients.

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of New Taiwan Dollars)

For the Year Ended December 31

2018 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before income tax $ 1863971 $ 2,270,609
Adjustments for:
Depreciation expense 1,827,300 1,766,614
Amortization expense 39,039 47,388
Expected credit losses 77,931 -
Impairment loss recognized on accounts receivables - 66,494
Net gain on fair value changes of financial assets designatéd as a
fair value through profit or loss (1,663) -
Finance costs 577,007 494,018
Interest income (112,028) (86,259)
Dividend income (49,519) (3,475)
Share of the profit of associates and joint ventures (193,967) (270,397)
Loss on disposal of property, plant and equipment 9,422 23,569
Gain on disposal of investments (167,537) (515,624)
Impairment loss recognized on non-financial assets 81,540 105,228
Rental expense on land use rights 26,092 26,375
Others - 573
Changes in operating assets and liabilities
Financial assets mandatorily classified as at fair value through profi
or loss 732 -
Notes receivable (394,310) (466,238)
Notes receivable from related parties (16,345) (13,449)
Accounts receivable 361,105 (1,728,650)
Accounts receivable from related parties 924 51,329
Other receivables 88,797 (16,638)
Inventories (196,843) (1,106,215)
Other current assets 339,991 (143,778)
Derivative financial liabilities for hedging - 639
Notes payable 75,835 (21,752)
Accounts payable (396,841) 118,033
Other payables (28,274) (181,192)
Other current liabilities 28,297 (85,006)
Other noncurrent liabilities (111,826) (45,249)
Cash generated from operations 3,728,830 286,947
Interest received 114,595 101,306
Dividends received 189,142 135,438
Interest paid (649,528) (551,784)
Income taxes paid (499,789) (439,490)
Net cash generated from / (used in) operating activities 2,883,250 (467,583)
(Continued)
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Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of New Taiwan Dollars)

For the Year Ended December 31

2018 2017
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from capital reduction of financial assets at fair value th
other comprehensive income $ 3,333 -
Purchase of financial assets measured at cost - (35,121)
Proceeds from disposal of financial assets measured at cost - 407
Proceeds from capital reduction of financial assets measured at cost - 2,098
Acquisition of investments accounted for using the equity method (101,815) (44,602)
Proceeds from disposal of investments accounted for using the equity
method 270,455 -
Acquisition of subsidiaries - (278,278)
Disposal of subsidiaries - 623,415
Acquisition of property, plant and equipment (2,478,829) (3,002,934)
Proceeds from disposal of property, plant and equipment 24,662 31,477
Decrease (increase) in other receivables from related partie 86,763 (351,505)
Acquisition of intangible assets (101,511) (6,921)
Decrease in other financial assets - current 55,650 373,687
Decrease (increase) in other noncurrent assets 50,415 (33,042)
Net cash used in investing activities (2,190,877) (2,721,319)
CASH FLOWS FROM FINANCING ACTIVITIES
Increase (decrease) in short-term borrowings (872,539) 2,872,924
Proceeds from long-term borrowings 19,616,629 14,623,061
Repayments of long-term borrowings (20,954,094) (12,483,119)
Increase (decrease) in other payables 211,779 (109,846)
Increase in guarantee deposits received 9,407 888
Decrease in finance lease payables (3,817) -
Dividends paid (579,570) (1,655,914)
Increase in non-controlling interests 120,676 30,092
Net cash generated from (used in) financing activities (2,451,529) 3,278,086
EFFECTS OF EXCHANGE RATE CHANGES ON CASH AND CASH
EQUIVALENTS (139,583) (371,874)
NET DECREASE IN CASH AND CASH EQUIVALENTS (1,898,739) (282,690)
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE
YEAR 7,984,172 8,227,218
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR $ 6,085433 $ 7,944,528

Reconciliation of the amounts in the consolidated statements of cashwiithwble equivalent items reported

in the consolidated balance sheets at December 31, 2018 and 2017:
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Eternal Materials Co., Ltd. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of New Taiwan Dollars)

December 31

2018 2017
Cash and cash equivalents in the consolidated balance sheets $ 6,085433 $ 7,984,172
Cash and cash equivalents included in noncurrent assets held for sale,
beginning of the year - (39,644)

Cash and cash equivalents in the consolidated statements of cash flows 6,085,433 $ 7,944,528

The accompanying notes are an integral part of the consolidated finaaigaients. (Concluded)

(With Deloitte & Touche auditors’ report dated March 27, 2019)
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Attachment 6
Eternal Materials Co., Ltd.

2018 Earnings Distribution Table

Unit: NT$
ltem Amount
I. 1. Distributable amount
Undistributed earnings, beginning of period 2,891,393,537
Effect of retrospective application and retrospective 97,371,662
restatement
Undistributed earnings after adjustment, beginning 2,988,765,199
period
Retained earnings for defined benefit plans 7,196,096
Adjusted retained earnings for investments
accounted for using the equity method (6,064,460)
Undistributed earnings after adjustment. 2,989,896,835
Net profit after tax 1,550,514,547
10% appropriated as legal reserve (155,051,455)
Special reserve (83,963,218)
Distributable retained earnings 4,301,396,709
II.  Distributable item
Cash dividends for shareholders, at NT$0.9/share (1,116,251,510)
lll.  Undistributed earnings, end of period 3,185,145,199

Dividends for shareholders to be distributed should be appropriated fromrtiregs in 2018 first.
According to the Letter Jin-Guan-Zheng-Fa-Zi No. 1010012865 on April 6, 2012pthpay chose to
adopt the exemptions in IFRS 1, so special reserve of NT$426,930,232 wagriapgd for retained
earnings transferred from unrealized incremental value fraluation. The special reserve was not
reversed in 2018.

3. According to the Letter Jin-Guan-Zheng-Fa-Zi No. 1010012865 on Ap#0®2, the Company should

N

appropriate special reserve of NT$510,893,450 for net other equity edudue to the exchange
difference on translation of assets and liabilities of forejgerations and the revaluation of fair value of
financial investments. As the Company had appropriated speciaveesé NT$426,930,232, the
difference of NT$83,963,218 was appropriated additionally.

Chairman: Kao, Kuo-Lun  President: Hsieh, Chin-KunChief Accountant: Su, Hui-Fang

35



Attachment 7

Eternal Materials Co., Ltd.
Comparison Table for the Amendments to the Articlescorporation

After the Amendments Before the Amendments Reafwrthe
Amendments
Article 2: Article 2: 1. The

The scope of business is as follows:
1. C801040 Synthetic resin
manufacturing

2. CC01080 Electronic parts and
components manufacturing

3. C802030 Paints and varnishes

manufacturing

4. C802120 Industrial catalyst

manufacturing

5. C801050 Raw plastic material

manufacturing

6. C805990 Other plastic products
manufacturing

7. C801990 Other chemical material
manufacturing

8. C801020 Petrochemical

manufacturing

9. C801010 Basic industrial chemica

manufacturing

10. CF01011 Medical materials and

equipment manufacturing

11. F108031 Wholesale of drugs an

medical goods

12. F208031 Retail sale of medical

equipment

13. ZZ99999 All business items that
are not prohibited or restricted by
law, except those that are subjec
to special approval

119. C801010 Basic industrial chemica

d11. Manufacturing, mcessing and sa

The scope of business is as follows:

1. C801040 Synthetic resin

manufacturing

2. CC01080 Electronic parts and

components manufacturing

3. C802030 Paints and varnishes

manufacturing

4. C802120 Industrial catalyst

manufacturing

5. C801050 Raw plastic material

manufacturing

6. C805990 Other plastic products
manufacturing
(pressure-sensitive tape
for integrated circuit
process)

/7. C801990 Other chemical material
manufacturing
(photoresist, photoelectri
chemical material,
structural material, and
chemical mechanical
polishing)

8. C801020 Petrochemical
manufacturing

manufacturing
10. Manufacturing, processing and s
of photoresist

of electronic chemicals
12. Manufacturing, processing and s
of polyol
13. Manufacturing, processing and s
of methacrylate and acrylate
t14. All business items that are not
prohibited or restricted by law,

S

C

il

2. Former Items

3. Former Item

4. ltems 10~14

promulgated
business code
should be
applied since
2005, so the
additional
descriptions in
the brackets o
former Items
6~7 are
deleted.

10~13 are not
promulgated
business code
and therefore
deleted.

14 is moved tg
Item 13 with
the business
code added.

are added
based on

business

needs.
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except those that are subject to
special approval

Article 18: The Company shall set
aside the following in order before
distributing earnings, if any:
®Income taxes.

@deficits.

3®10% as legal reserve; where such
legal reserve amounts to the total
paid-in capital, this provision shall n¢
apply.

@Special reserve according to the
resolution of the shareholders' meet
or the order of the competent
authority.

®The distributable earnings shall
consist of the balance of earnings pl
the undistributed earnings. The Boa

Article 18: The Company shall set

aside the following in order before

distributing earnings, if any:

@®Income taxes.

@deficits.

®10% as legal reserve; where such

legal reserve amounts to the total
vtcapital, this provision shall not apply

@Special reserve according to the
n@solution of the shareholders' meet

or the order of the competent

authority.

®The distributable earnings shall
usonsist of the balance of earnings pl
'the undistributed earnings. The Boa

of Directors shall propose the earningsf Directors shall propose the earnin

distribution in the shareholders'
meeting for a resolution.

Committed to the sustainable
development and sustainable growtk
the Company expects to have major|
expansion plans. Dividends to be
distributed to shareholders shall not
less than 30% of the balance of
earnings in a year. Cash dividends
shall not be less than 10% of total
distributable dividends for a year.

distribution in the shareholders'
meeting for a resolution.
Committed to the sustainable
N,development and sustainable growth
the Company expects to have major,
expansion plans. Dividends to be
bdistributed to shareholders shall not
less than 30% of the balance of
earnings in a year. Cash dividends
shall not be less than 10% of total
distributable dividends for a year.

Wordings are
modified in
accordance with
the amendments
to the Company
Act.

ng

[y

S
d

gs

be

Article 20: The Articles of
Incorporation were established on
November 17, 1964.

...(Omitted)...

The 53rd amendment was made on
June 15, 2017.

The 54th amendment was made on

Article 20: The Articles of
Incorporation were established on
November 17, 1964.

...(Omitted)...

The 53rd amendment was made on
June 15, 2017.

June 26, 20109.

The date of the
54th amendment
was added.
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Attachment 8
Eter

nal Materials Co., Ltd.

Comparison Table for the Amendments to the Proesdiar the Acquisition or
Disposal of Assets

After the Amendments

Before the Amendments

Reafworthe
Amendments

Article 3: Scope:

I.  Securities: Investments in stock]
government bonds, corporate
bonds, financial bonds, securitie
representing interest in a fund,
depositary receipts, call (put)
warrants, beneficial interest
securities, and asset-backed
securities.

Real property (including land,
houses and buildings, and
investment property) and
equipment.

Memberships.

Intangible assets: Patents,
copyrights, trademarks, franchis
rights, and other intangible
assets.

Right-of-use assets.

Claims of financial institutions
(including accounts receivable,
bills purchased and discounted,

V1.

loans, and overdue receivables).

VILI.
VIII.

Derivatives.

Assets acquired or disposed of
connection with mergers,
demergers, acquisitions, or

transfer of shares in accordance

with law.
IX. Other major assets.

Article 3: Scope:
sl.  Securities: Investments in stock
government bonds, corporate
bonds, financial bonds, securitig
representing interest in a fund,
depositary receipts, call (put)
warrants, beneficial interest
securities, and asset-backed
securities.

Real property (including land,
houses and buildings, investme
property, right-of-use assets, an
construction enterprise inventor
and equipment.

Memberships.

Intangible assets: Patents,
copyrights, trademarks, franchis
rights, and other intangible
assets.

Claims of financial institutions
(including receivables, bills
purchased and discounted, loar
and overdue receivables).
Derivatives.

Assets acquired or disposed of
connection with mergers,
demergers, acquisitions, or

2S

Il.
dVv.

VI.
VIl

with law.
VIIl. Other major assets.

transfer of shares in accordance

1. According to
4FRS 16 Leases,

»gdded to include
right-of-use asset
in the scope of
assets, and
right-of-use asset
specified in
former
rpubparagraph 2
@re moved to
yyubparagraph 5.
2. Construction
enterprise
inventory is not
applicable and
therefore deleted.
3. Former
Subparagraphs
5~8 are moved to
subparagraphs
6~9.

n

D

Subparagraph 5 is

)

Article 4: Definition:

I.  Derivatives: Forward contracts,
options contracts, futures contracts,
leverage contracts, or swap contrac]
whose value is derived from a
specified interest rate, financial

Article 4: Definition:

I. Derivatives: Forward contracts,
options contracts, futures contracts,
deverage contracts, or swap contract
whose value is derived from an asse
interest rate, foreign exchange rate,

instrument price, commaodity price,

1. According to
IFRS 9 Financial
Instruments, the
scope of
glerivatives in

amended .

index, or other benefit and hybrid

Subparagraph 1 is
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foreign exchange rate, index of price
or rates, credit rating or credit index
or other variable; or hybrid contracts
combining the above contracts; or
hybrid contracts or structured
products containing embedded
derivatives. The term "forward
contracts" does not include insurang
contracts, performance contracts,
after-sales service contracts,
long-term leasing contracts, or
long-term purchase (sales) contracts
(Omitted)

2gontracts combining the above
products. The term "forward
contracts" does not include insuranc
contracts, performance contracts,
after-sales service contracts, long-te
leasing contracts, or long-term
purchase (sales) contracts.

e

5.

(Omitted)

e

Article 5:
The amount of real property and
right-of-use assets thereof or securit
acquired by the Company and each
subsidiary for non-business use is s¢
as follows:
l.  The total amount of real property
and right-of-use assets thereof
acquired by the Company for
non-business use shall be less
than 50% of the Company's net
value. The total amount of real
property and right-of-use assets
thereof acquired by each
subsidiary for non-business use
shall be less than 30% of the
subsidiary's net value; however,
the total amount of real property
and right-of-use assets thereof
acquired by a subsidiary in Japg
or China for non-business use
shall be less than 30% of the
Company's net value.
(Omitted)

Article 5:

The amount of real property and
esecurities acquired by the Company
and each subsidiary for non-busines
2use is set as follows:

I.  The total amount of real property
acquired by the Company for
non-business use shall be less
than 50% of the Company's net
value. The total amount of real
property acquired by each
subsidiary for non-business use
shall be less than 30% of the
subsidiary's net value; however,
the total amount of real property
acquired by a subsidiary in Japa
or China for non-business use
shall be less than 30% of the
Company's net value.

y

(Omitted)

1. According to
IFRS 16 Leases,
right-of-use asset
qare included in
this article.

y

n

Article 6: Professional appraisers an
their officers, certified public
accounts, attorneys, and securities
underwriters that provide the
Company appraisal reports, certified
public accountant's opinions,
attorney's opinions, or underwriter's

dArticle 6: Professional appraisers an
their officers, certified public
accounts, attorneys, and securities
underwriters that provide the
Company appraisal reports, certified
public accountant's opinions,
attorney's opinions, or underwriter's

d. Subparagraphs
1~3, Paragraph 1
are added to
specify negative
requirements for
external experts.
2. Paragraph 2 is
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opinions shall meet the following opinions shall not be a related party

requirements: any party to the transaction.

I.  Shall not have previously
received a final and unappealable
sentence to imprisonment for 1 year
or longer for a violation of the Act,
the Company Act, the Banking Act @
The Republic of China, the Insurande
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 3 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.

II.  Shall not be a related party or d
facto related party of any party to the
transaction.

lll. 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:

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

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

=

D

D

adequate working procedures, in orgler

to produce a conclusion and use the

conclusion as the basis for issuing the

report or opinion. The related workirg
procedures, data collected, and
conclusion shall be fully and

@idded to define the
responsibilities of
external experts
and specify the
contents of
appraisal, audit,
and statement in an
appraisal report or
opinion.

A\
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accurately specified in the case
working papers.

lll. They shall undertake an
item-by-item evaluation of the
comprehensiveness, accuracy, and
reasonableness of the sources of da
used, the parameters, and the
information, as the basis for issuanc

of the appraisal report or the opinior).

IV. They shall issue a statement
attesting to the professional
competence and independence of th
personnel who prepared the report ¢
opinion, and that they have evaluate
and found that the information used
reasonable and accurate, and that tl
have complied with applicable laws
and regulations.

ita

e

ney

d
is

Article 8:
Procedures for acquiring or disposin
of real property, equipment or
right-of-use assets thereof are as
follows:

I.  Terms of transaction and degre
of authority delegated:

When acquiring or disposing of real
property, the department in charge
shall refer to the real property's
publicly announced current value,
appraised value, and actual transact
prices of nearby real property and
determine on the terms of transactio
and transaction prices and submit ar
analysis report to the Chairman. Wh
acquiring or disposing of equipment
or right-of-use assets thereof, the
department in charge shall proceed
means of price inquiries, price
comparison, price negotiation, or
request for bids. The degree of
authority delegated shall be set in
accordance with the Company's
authorization regulations and Article
herein.

Article 8:
gProcedures for acquiring or disposin
of real property or equipment are as
follows:

I.  Terms of transaction and degre
eof authority delegated:

When acquiring or disposing of real
property, the department in charge
shall refer to the real property's
publicly announced current value,

igumices of nearby real property and
determine on the terms of transactio
nand transaction prices and submit ar
nanalysis report to the Chairman. Wh
eacquiring or disposing of equipment,
the department in charge shall proce
by means of price inquiries, price
bgomparison, price negotiation, or
request for bids. The degree of
authority delegated shall be set in
accordance with the Company's
authorization regulations and Article
herein.
7

appraised value, and actual transactight-of-use assets

1. According to the
daw, a government
agency set forth in
Paragraph 1 shall
e limited to a
domestic
government
agency.

2. According to
IFRS 16 Leases,

are included in this
rarticle.

B. The wording of
diem 1,
Subparagraph 2,
»Bdragraph 1 is
amended.

v

41



Il. Appraisal procedures:
In acquiring or disposing of real
property, equipment, or right-of-use

assets thereof where the transaction

amount reaches 20% of the
Company's paid-in capital or NT$30

II. Appraisal procedures:

In acquiring or disposing of real
property or equipment where the
transaction amount reaches 20% of
Company's paid-in capital or NT$30

million or more, the Company, unlesstransacting with a government agen

transacting with a domestic

engaging others to build on its own

government agency, engaging othersland, engaging others to build on

to build on its own land, engaging
others to build on rented land, or
acquiring or disposing of equipment

rented land, or acquiring or disposin
of equipment held for business use,

or right-of-use assets thereof held forthe date of occurrence of the event

business use, shall obtain an apprai

report prior to the date of occurrence further comply with the following

of the event from a professional

appraiser and shall further comply

with the following provisions:

()  Where due to special
circumstances it is necessary ta
give a limited price, specified
price, or special price as a

reference basis for the transaction

price, the transaction shall be
submitted for approval in

provisions:

(I) Where due to special

give a limited price, specified
price, or special price as a
reference basis for the
transaction price, the transacti
shall be submitted for approva
in advance by the Board of

Dmillion or more, the Company, unless

shall obtain an appraisal report prior

s&lom a professional appraiser and sh

circumstances it is necessary to

the

LY,

all

advance by the Board of
Directors; the same procedure
shall also be followed wheneve

Directors; the above procedure
shall also be followed whenever
there is any change in the terms

there is any subsequent change in

of the transaction in the future.

the terms of the transaction.
(Omitted) (Omitted)
Article 10 Article 10 1. According to

Procedures for acquiring or disposin
of intangible assets or right-of-use

assets thereof or memberships are asre as follows:
follows:

Terms of transaction and degre
of authority delegated:

When acquiring or disposing of
intangible assets or right-of-use
assets thereof or memberships,
the department in charge shall
refer to the appraisal report or
fair market price and determine

gProcedures for acquiring or disposin
of memberships or intangible assets

I. Terms of transaction and degre
of authority delegated:
When acquiring or disposing of

112

the department in charge shall
refer to the appraisal report or
fair market price and determine
on the terms of transaction and
transaction prices and submit a

memberships or intangible assg@vernment

dFRS 16 Leases,
right-of-use assets
are included in thig
article.

2. According to
the law, a

agency set forth ir
Item 3,
Subparagraph 2,
Paragraph 1 shall
e limited to a
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on the terms of transaction and analysis report to the Chairman|{domestic
transaction prices and submit an The degree of authority delegategbvernment

analysis report to the Chairman shall be set in accordance with |agency.
The degree of authority delegated the Company's authorization
shall be set in accordance with regulations and Article 7 herein.

the Company's authorization
regulations and Article 7 herein,

Il.  Appraisal procedures: Il. Appraisal procedures:

(I) Where the Company acquires or(|) Where the Company acquires or

disposes of memberships and the  disposes of memberships and the
transaction amount reaches 1% of  transaction amount reaches 1% of

the Company's paid-in capital of  the Company's paid-in capital of

NT$300 million or more, an NT$300 million or more, an
appraisal report from a appraisal report from a
professional appraiser shall be professional appraiser shall be
obtained. obtained.

(1) Where the Company acquires or () Where the Company acquires or
disposes of intangible assets or disposes of intangible assets and

right-of-use assets thereof and the the transaction amount reaches
transaction amount reaches 10% 10% of the Company's paid-in

of the Company’s paid-in capita capital or NT$300 million or

or NT$300 million or more, an more, an appraisal report from a
appraisal report from a professional appraiser shall be
professional appraiser shall be obtained.

obtained.

(1) Where the Company acquires ar( Where the Company acquires or
disposes of memberships or disposes of memberships or
intangible assets or right-of-use intangible assets and the
assets thereof and the transaction  transaction amount reaches 20%
amount reaches 20% of the of the Company's paid-in capital
Company's paid-in capital or or NT$300 million or more,
NT$300 million or more, except except in transactions with a
in transactions with a domestic government agency, the
government agency, the Company shall engage a certified
Company shall engage a certified  pyplic accountant prior to the
public accountant prior to the date of occurrence of the event|to
date of occurrence of the eventto  render an opinion on the
render an opinion on the reasonableness of the transactipn
reasonableness of the transactipn price; the CPA shall comply with
price; the CPA shall comply with  the provisions of Statement of
the provisions of Statement of Auditing Standards No. 20
Auditing Standards No. 20 published by the ARDF.

published by the ARDF.
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Article 11:
When the Company engages in any

acquisition or disposal of assets fron

or to a related party, in addition to

ensuring that the necessary resolutig
are adopted and the reasonableness

the transaction terms is appraised, if

the transaction amount reaches 10%

the Company's total assets or more,
Company shall also obtain an apprai
report from a professional appraiser
a CPA's opinion in compliance with
Articles 5~10 and the following
provisions. When judging whether a
transaction counterparty is a related
party, in addition to legal formalities,

Article 11:
When the Company engages in any

or to a related party, in addition to

the transaction terms is appraised, if

ttee Company's total assets or more,
Sabmpany shall also obtain an apprai
meport from a professional appraiser
a CPA's opinion in compliance with
Articles 5~10 and the following
provisions. When judging whether a
transaction counterparty is a related
party, in addition to legal formalities,

acquisition or disposal of assets from

emsuring that the necessary resolutio
afe adopted and the reasonableness

thfe transaction amount reaches 10%

1. According to
IFRS 16 Leases,

and real property

afquired from a
lease with a relate
pérty are included
tinethis article; the
gabrding of Item
i¥), Subparagraph
2, Paragraph 1is
modified, and
A.(c) is deleted
and merged with
A.(b).

the substance of the relationship shalthe substance of the relationship sha®. According to

also be considered.
l.  Appraisal and operating
procedures:
When the Company intends to acqui
or dispose of real property or
right-of-use assets thereof from or to
related party, or when it intends to
acquire or dispose of assets other th
real property or right-of-use assets
thereof from or to a related party and
the transaction amount reaches 20%
the Company's paid-in capital or mor
10% of the Company's total assets o
more, or NT$300 million or more,
except in trading of domestic
government bonds or bonds under
repurchase and resale agreements,
subscription or redemption of money
market funds issued by domestic
securities investment trust enterprise
the degree of authority delegated sh
be set in accordance with the
Company's authorization regulations
and Article 7 herein. The Company
shall not proceed to enter into a
transaction contract or make a paym
until the following matters have been
approved by the Board of Directors.

also be considered.

I.  Appraisal and operating
procedures:

'#Vhen the Company intends to acqui

or dispose of real property from or to

eelated party, or when it intends to

acquire or dispose of assets other th

meal property from or to a related part

and the transaction amount reaches

of more, 10% of the Company's total
@ssets or more, or NT$300 million or
rmore, except in trading of governmer
bonds or bonds under repurchase an
resale agreements, or subscription o
redemption of money market funds
nissued by domestic securities
investment trust enterprises, the deg
of authority delegated shall be set in
gccordance with the Company's
aduthorization regulations and Article
herein. The Company shall not proce
to enter into a transaction contract of
make a payment until the following
matters have been approved by the
dhward of Directors. When the
Company and a subsidiary conducts
the acquisition or disposal of

the law,
government bond
set forth in
rSubparagraph 1,
Raragraph 1 are
limited to
fiomestic
government
bonds.

20% of the Company's paid-in capital3. According to

the law, A.(c) in
Item (4),
Bubparagraph 2,
garagraph 1is
rmerged with
A.(b), and Item
(6).D is added.
ree

7
ed

right-of-use assets

might-of-use assets

U)
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When the Company and a subsidiary
conducts the acquisition or disposal
equipment or right-of-use assets
thereof held for business use or the
acquisition or disposal of real propert
right-of-use assets held for business
use, the Chairman may be delegated
decide when the transaction is within
certain amount set forth in the
Company's authorization regulations
and have the decision subsequently
submitted to and ratified by the next
Board of Directors meeting:

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

(I) The reason for choosing the
related party as a transaction
counterparty.

(111) With respect to the acquisition @
real property or right-of-use assets
thereof from a related party,
information on appraisal of the
reasonableness of the preliminary
transaction terms in accordance with
Items 1~4, Subparagraph 2.

(IV) The date and price at which the
related party originally acquired the
real property, the original transactior
counterparty, and that transaction
counterparty's relationship with the
Company and the related party.

(V) Monthly cash flow forecasts for
the year commencing from the
anticipated month of signing of the
contract, and evaluation of the
necessity of the transaction, and
reasonableness of the funds
utilization.

(VI) An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance with
the preceding paragraph.

equipment for business use, the Board
bf Directors may delegate the
Chairman to decide within a certain
amount and have the decision
pubsequently submitted to and ratifie
by the next Board of Directors
feeeting:

a

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

(I The reason for choosing the
related party as a transaction
counterparty.

1:(III) With respect to the acquisition @
real property from a related party,
information on appraisal of the
reasonableness of the preliminary
transaction terms in accordance wit
Items 1~4, Subparagraph 2.

(IV) The date and price at which the
related party originally acquired the
real property, the original transactio
counterparty, and that transaction
counterparty's relationship with the
Company and the related party.

(V) Monthly cash flow forecasts for
the year commencing from the
anticipated month of signing of the
contract, and evaluation of the
necessity of the transaction, and
reasonableness of the funds
utilization.

(V1) An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance with
the preceding paragraph.

(Vi) Restrictive covenants and

(v Restrictive covenants and
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other important stipulations associat

with the transaction.

Transaction amounts that have been
resolved by the Audit Committee and

approved by the Board of Directors
need not be counted toward the
transaction amount.
For the calculation of 10% of total
assets, the total assets stated in the
most recent parent company only
financial statements or standalone
financial statements prepared under
Regulations Governing the Preparati
of Financial Reports by Securities
Issuers shall be used.
Il.
of transaction costs:
() The Company that acquires real

property or right-of-use assets therec

from a related party shall evaluate th

reasonableness of the transaction cag

by the following means:

1. Based upon the related party's
transaction price plus necessary
interest on funding and the costs to

duly borne by the buyer. "Necessary

interest on funding"” is imputed as th
weighted average interest rate on
borrowing in the year the Company
purchases the property; provided, it
may not be higher than the maximur
non-financial industry lending rate
announced by the Ministry of Finang
2. Total loan value appraisal from
financial institution where the related
party has previously created a
mortgage on the property as securit
for a loan; provided, the actual
cumulative amount loaned by the
financial institution shall have been
70% or more of the financial
institution's appraised loan value of
the property and the period of the lo
shall have been 1 year or more.
However, this shall not apply where

Evaluation of the reasonablenes

athe property and the period of the lo

edther important stipulations
associated with the transaction.
Transaction amounts that have been

approved by the Board of Directors
need not be counted toward the
transaction amount.

For the calculation of 10% of total
assets, the total assets stated in the
most recent parent company only
financial statements or standalone
theancial statements prepared under
(Regulations Governing the Preparati
of Financial Reports by Securities
Issuers shall be used.
dl. Evaluation of the reasonablenes

of transaction costs:

() The Company that acquires real
property from a related party shall
evaluate the reasonableness of the
$tansaction costs by the following
means:

1. Based upon the related party's
transaction price plus necessary
beterest on funding and the costs to
duly borne by the buyer. "Necessary
interest on funding” is imputed as th
weighted average interest rate on
borrowing in the year the Company
purchases the property; provided, it
nmay not be higher than the maximur
non-financial industry lending rate
eannounced by the Ministry of Finang
a2. Total loan value appraisal from
financial institution where the relateg
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 appraised loan value of

shall have been 1 year or more.

resolved by the Audit Committee and

the

11°}

>

However, this shall not apply where

46




the financial institution is a related
party of one of the transaction
counterparties.

(I) Where land and structures
thereupon are combined as a single
property purchased or leased in one
transaction, the transaction costs for
the land and the structures may be
separately appraised in accordance
with either of the means listed in Item
(1).

(1) The Company that acquires real
property or right-of-use assets therec
from a related party and appraises th
cost of the real property or right-of-us
assets thereof in accordance with Ite
(2)~(2) shall also engage a CPA to
check the appraisal and render a
specific opinion.

(4) Where the Company acquires rea
property or right-of-use assets therec
from a related party and the results 0
appraisals conducted in accordance
with Items (1)~(2) are uniformly lowe
than the transaction price, the matter
shall be handled in compliance with
Item (5). However, where the
following circumstances exist,
objective evidence has been submitt
and specific opinions on
reasonableness have been obtained
from a professional real property
appraiser and a CPA have been
obtained, this restriction shall not
apply:

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

(1) Where undeveloped land is
appraised in accordance with the
means in the preceding Article, and
structures according to the related

ithe means listed in Item (1).

the financial institution is a related
party of one of the transaction
counterparties.

(I1) Where land and structures
thereupon are combined as a single
property purchased in one transactio
the transaction costs for the land ano
the structures may be separately
appraised in accordance with either ¢

(1l1) The Company that acquires real
property from a related party and
@ppraises the cost of the real propert
er right-of-use assets thereof in
rascordance with Items (1)~(2) shall
also engage a CPA to check the
appraisal and render a specific opinig

(1) Where the Company acquires rel
property from a related party and the
fresults of appraisals conducted in
accordance with Items (1)~(2) are
funiformly lower than the transaction
price, the matter shall be handled in
compliance with Item (5). However,
where the following circumstances
exist, objective evidence has been
8¢libmitted and specific opinions on
reasonableness have been obtained
from a professional real property
appraiser and a CPA have been
obtained, this restriction shall not

apply:

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

(1) Where undeveloped land is
appraised in accordance with the
means in the preceding Article, and
structures according to the related

n,

nf

y

al

party's construction cost plus
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reasonable construction profit are
valued in excess of the actual
transaction price. The "reasonable
construction profit" shall be deemed
the average gross operating profit
margin of the related party's
construction division over the most
recent 3 years or the gross profit
margin for the construction industry
for the most recent period as
announced by the Ministry of Finance
whichever is lower.

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

2. Where the Company acquiring rea
property, or obtaining real property
right-of-use assets through leasing,
from a related party provides evideng
that the terms of the transaction are
similar to the terms of completed
transactions involving neighboring or
closely valued parcels of land of a
similar size by unrelated parties withi
the preceding year. "Completed
transactions involving neighboring or
closely valued parcels of land" in
principle refer to parcels on the same

party's construction cost plus
reasonable construction profit are
valued in excess of the actual
transaction price. The "reasonable
construction profit" shall be deemed
the average gross operating profit
margin of the related party's
construction division over the most
recent 3 years or the gross profit
margin for the construction industry
gfor the most recent period as
announced by the Ministry of Financg
whichever is lower.

X2) Closed transactions by unrelated
@arties within the preceding year
involving other floors of the same
gbroperty or neighboring or closely
walued parcels of land, where the lan
area and transaction terms are similg
after calculation of reasonable price
discrepancies in floor or area land
prices in accordance with standard
property market sale practices.

(3) Lease transactions by unrelated
parties within the preceding year
involving other floors of the same
property, where the transaction terms
are similar after calculation of
reasonable price discrepancies in flo
prices in accordance with standard
property market leasing practices.

|2. Where the Company acquiring rea
property from a related party provide
evidence that the terms of the
sransaction are similar to the terms o
closed transactions involving
neighboring or closely valued parcelg
of land of a similar size by unrelated
parties within the preceding year.
nClosed transactions involving
neighboring or closely valued parcelg
of land" in principle refer to parcels o
the same or an adjacent block and
swithin a distance of no more than 50

or an adjacent block and within a

D

\r

U —

f

=)

meters or parcels close in publicly
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distance of no more than 500 meters

parcels close in publicly announced
current value; "transactions involving
similarly sized parcels" in principle
refer to transactions completed by
unrelated parties for parcels with a
land area of no less than 50 percent

the property in the planned transactigtiie year preceding the date of

"within the preceding year" refers to
the year preceding the date of
occurrence of the acquisition of the
real property or obtainment of the
right-of-use assets thereof.

(V) Where the Company acquires rea(V) Where the Company acquires real

property or right-of-use assets therec
from a related party and the results 0
appraisals conducted in accordance
with Items (1)~(4) are uniformly lowe
than the transaction price, the
following steps shall be taken:

1. A special reserve shall be set asid
in accordance with Paragraph 1,
Article 41 of the Securities and
Exchange Act against the difference
between the real property or
right-of-use asset thereof transaction
price and the appraised cost, and sh
not be distributed or used for capital
increase or issuance of bonus shares
Where a public company uses the
equity method to account for its
investment in the Company, then the
special reserve called for under
Paragraph 1, Article 41 of the
Securities and Exchange Act shall be
set aside pro rata in a proportion
consistent with the share of the publi
company's equity stake in the
Company.

2. Independent directors on the Audi
Committee shall supervise the relate
party transactions, and may at any tif
or from time to time investigate the

announced current value; "transactio
involving similarly sized parcels" in

principle refer to transactions closed
unrelated parties for parcels with a

land area of no less than 50 percent
the property in the planned transactic
ofvithin the preceding year" refers to

occurrence of the acquisition of the
real property.

property from a related party and the
fesults of appraisals conducted in
accordance with ltems (1)~(4) are
runiformly lower than the transaction
price, the following steps shall be
taken:

gl. A special reserve shall be set asid
in accordance with Paragraph 1,
Article 41 of the Securities and
Exchange Act against the difference
between the real property transactior
price and the appraised cost, and sh
Aot be distributed or used for capital
increase or issuance of bonus shares
sWhere a public company uses the
equity method to account for its
investment in the Company, then the
special reserve called for under
Paragraph 1, Article 41 of the

pset aside pro rata in a proportion
consistent with the share of the publi
ccompany's equity stake in the
Company.

2. Independent directors on the Audi
dCommittee shall supervise the relate
party transactions, and may at any ti
or from time to time investigate the

Securities and Exchange Act shall be

by

of
N;

e

all

U7
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O

mne

business and financial conditions of theisiness and financial conditions of the

Company, inspect, transcribe or mak

gompany, inspect the accounting
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copies of the accounting books and
documents, and request the Board o
Directors or managerial personnel to
make reports thereon.

3. Actions taken pursuant to the
Sub-items A~B shall be reported to g
shareholders meeting, and the detail
of the transaction shall be disclosed
the annual report and any investmen
prospectus.

4. The Company that has set aside 3
special reserve according to the
regulations shall not utilize the specig
reserve until it has recognized a loss
decline in market value of the assets

books and documents, and request t
fBoard of Directors or managerial
personnel to make reports thereon.

3. Actions taken pursuant to the
Sub-items A~B shall be reported to g
Shareholders meeting, and the detalil
of the transaction shall be disclosed
the annual report and any investmen
prospectus.

4. The Company that has set aside &
special reserve according to the
afegulations shall not utilize the speci:
fgserve until it has recognized a loss
dlecline in market value of the assets

purchased or leased at a premium, ofpurchased, or they have been dispos

they have been disposed of, or the
leasing contract has been terminateg
or adequate compensation has been
made, or the status quo ante has beg
restored, or there is other evidence
confirming that there was nothing
unreasonable about the transaction,
the authority in charge of securities h
given its consent.

(V1) When the Company acquires rea
property or right-of-use assets therec
from a related party and one of the
following circumstances exists, the
acquisition shall be conducted in
accordance with Subparagraph 1, an
Items (1)~(3) do not apply:

1. The related party acquired the rea
property or right-of-use assets therec
through inheritance or as a gift.

2. More than 5 years will have elapse
from the time the related party signeg
the contract to obtain the real proper!
or right-of-use assets thereof to the
signing date for the current transactic
3. The real property is acquired
through signing of a joint developmel
contract with the related party, or
through engaging a related party to
build real property, either on the

of, or adequate compensation has be
made, or the status quo ante has beg
restored, or there is other evidence
2onfirming that there was nothing
unreasonable about the transaction,
the authority in charge of securities h
@jiven its consent.

as

‘tVI) When the Company acquires rea

of the following circumstances exists
the acquisition shall be conducted in
accordance with Subparagraph 1, an
Gtems (2)~(3) do not apply:

1. The related party acquired the rea
property through inheritance or as a

bift.

2. More than 5 years will have elapse
flom the time the related party signec
khe contract to obtain the real proper
Yo the signing date for the current

transaction.
DN.

3. The real property is acquired
though signing of a joint developme
contract with the related party, or
through engaging a related party to

Toroperty from a related party and one

[92)

on
it
ed
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Company's own land or on rented lar
4. The real property right-of-use asse
for business use are acquired by the
Company with its subsidiaries.

(VII) When the Company acquires reg
property or right-of-use assets there
from a related party, it shall also
comply with Item (5) if there is other
evidence indicating that the
acquisition is not an arms length
transaction.

duild real property, either on the
rfsompany's own land or on rented lar

al(VIl) When the Company acquires

bteal property from a related party, it
shall also comply with Item (5) if
there is other evidence indicating tha
the acquisition is not an arms length
transaction.

nd.

Article 12:

The calculation of the transaction
amounts referred to in the preceding
articles shall be done in accordance
with Subparagraph 7, Paragraph 1,
Article 16.

"Within the preceding year" as used
herein refers to the year preceding t
date of occurrence of the current
transaction. Items for which an
appraisal report from a professional
appraiser or a CPA's opinion has be
obtained need not be counted towar
the transaction amount.

Where the Company acquires or
disposes of assets through court
auction procedures, the evidentiary
documentation issued by the court
may be substituted for the appraisal
report or CPA opinion.

Article 12:

The calculation of the transaction
4amounts referred to in the preceding
articles shall be done in accordance
with Subparagraph 5, Paragraph 1,
Article 16.

"Within the preceding year" as used
hberein refers to the year preceding t
date of occurrence of the current
transaction. Items for which an
appraisal report from a professional
eappraiser or a CPA's opinion has be
dobtained need not be counted towar
the transaction amount.

Where the Company acquires or
disposes of assets through court
auction procedures, the evidentiary
documentation issued by the court
may be substituted for the appraisal
report or CPA opinion.

Paragraph 1 is
amended to
modify the
applicable
subparagraph
number.

en

Article 14: Procedures for acquiring
disposing of derivatives are as
follows:

...(Omitted)...

DArticle 14: Procedures for acquiring
disposing of derivatives are as
follows:

...(Omitted)...

gxccording to the
law, the term
"review" is
replaced by

XII. The internal audit personnel shallXIl. The internal audit personnel shafaudit".

periodically make a determination of]
the suitability of internal controls on
derivatives and conduct a monthly
audit of how faithfully derivatives
trading by the trading department
adheres to the procedures for engag
in derivatives trading, and prepare a
audit report. If any material violation

periodically make a determination of
the suitability of internal controls on
derivatives and conduct a monthly
review of how faithfully derivatives
trading by the trading department
iagheres to the procedures for engag
nin derivatives trading, and prepare a

ing

review report. If any material violatio
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is discovered, independent directors
on the Audit Committee shall be

notified in writing.

on the Audit Committee shall be
notified in writing.

is discovered, independent directors

Article 15: Procedures for mergers,
demergers, acquisitions, or transfer
shares are as follows:

...(Omitted)...

[l. Other instructions:

...(Omitted)...

(VIl) When patrticipating in a merger,
demerger, acquisition, or transfer of
shares, the Company shall prepare
full written record of the following

information and retain it for 5 years

for reference:

Article 15: Procedures for mergers,
oflemergers, acquisitions, or transfer
shares are as follows:
...(Omitted)...

[I. Other instructions:

...(Omitted)...

(VII) When patrticipating in a merger,
demerger, acquisition, or transfer of
ashares, the Company shall prepare
full written record of the following
information, and must retain it for 5
years for reference:

The unnecessary
pford is deleted.

}S %

Article 16:

Standards for information required tq
be publicly announced and reported
on acquisitions and disposal of asse

are as follows:

I.  Acquisition or disposal of real
property or right-of-use assets there
from or to a related party, or
acquisition or disposal of assets oth
than real property or right-of-use
assets thereof from or to a related
party where the transaction amount
reaches 20% of the Company's paid-total assets or more, or NT$300
capital or more, 10% of the compan
total assets or more, or NT$300
million or more; provided, this shall
not apply to trading of domestic
government bonds or bonds under
repurchase and resale agreements,
subscription or redemption of money
market funds issued by domestic
securities investment trust enterprisg
Il. Merger, demerger, acquisition,

transfer of shares.

lll. Losses from derivatives trading
reaching the limits on aggregate los
or losses on individual contracts set
out in these Procedures.

IV. Where equipment or right-of-usg

Article 16:

be publicly announced and reported
t®on acquisitions and disposal of asse
are as follows:

I.  Acquisition or disposal of real

ethan real property from or to a relate
party where the transaction amount
reaches 20% of the Company's paid
capital or more, 10% of the compan)

y'siillion or more; provided, this shall
not apply to trading of government
bonds or bonds under repurchase a
resale agreements, or subscription @
redemption of money market funds
assued by domestic securities
investment trust enterprises.

e Merger, demerger, acquisition,
Dtransfer of shares.

lll. Losses from derivatives trading

588 losses on individual contracts set
out in these Procedures.
IV. Where the type of assets acquif

eor disposed of is equipment for

According to the

) Standards for information required tolaw,

Subparagraph 6,
tBaragraph 1 is
applied to
non-related party

oproperty from or to a related party, oftransactions,
acquisition or disposal of assets othegdifferent from

d$Pubparagraph 1.

n

-

reaching the limits on aggregate losses

ed
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assets thereof for business use are
acquired or disposed of, and
furthermore the transaction
counterparty is not a related party, a
the transaction amount reaches NT$
billion or more.

V. Where land is acquired under a
arrangement on engaging others to
build on the Company's own land,
engaging others to build on rented
land, joint construction and allocatio
of housing units, joint construction
and allocation of ownership
percentages, or joint construction ar
separate sale, and furthermore the
transaction counterparty is not a
related party, and the amount the
company expects to invest in the
transaction reaches NT$500 million.
VI. Where an asset transaction oth
than any of those referred to in the
preceding 5 subparagraphs, a dispo
of receivables by a financial
institution, or an investment in the
Mainland China area reaches 20% ¢
the Company's paid-in capital or
NT$300 million or more; provided,
this shall not apply to the following
circumstances:

(I) Trading of domestic government
bonds.

(I Trading of bonds under
repurchase and resale agreements,
subscription or redemption of money
market funds issued by domestic
securities investment trust enterprise
VII. The amount of transactions abg
shall be calculated as follows. "With
the preceding year" refers to the yeg
preceding the date of occurrence of
the current transaction. Iltems duly
announced in accordance with the
regulations need not be counted
toward the transaction amount.

business use, and furthermore the
transaction counterparty is not a
related party, and the transaction
ramount reaches NT$1 billion or mor
b}/, Where land is acquired under a
arrangement on engaging others to
nbuild on the Company's own land,
engaging others to build on rented
land, joint construction and allocatio
of housing units, joint construction
nand allocation of ownership
percentages, or joint construction an
separate sale, and the amount the
cdompany expects to invest in the
transaction reaches NT$500 million.

=NI.  Where an asset transaction oth
than any of those referred to in the
Spteceding 5 subparagraphs, a dispo
of receivables by a financial
institution, or an investment in the
fMainland China area reaches 20% g
the Company's paid-in capital or
NT$300 million or more; provided,
this shall not apply to the following
circumstances:
(I) Trading of government bonds.
(1) Trading of bonds under
repurchase and resale agreements,
Ofubscription or redemption of money
market funds issued by domestic
securities investment trust enterprise
*8/11. The amount of transactions abg
Vé€hall be calculated as follows. "Withi
the preceding year" refers to the yeg
\lpreceding the date of occurrence of
the current transaction. Items duly
announced in accordance with the
regulations need not be counted
toward the transaction amount.
() The amount of any individual

(I) The amount of any individual

(12
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sal
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or
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=

53




transaction.

(I The cumulative transaction
amount of acquisitions and disposals
of the same type of underlying asset

transaction.
(I The cumulative transaction
samount of acquisitions and disposal

of the same type of underlying asset

\"2ZJ

with the same transaction counterpartyith the same transaction counterpalrty

within the preceding year.

(1) The cumulative transaction
amount of acquisitions and disposal
(cumulative acquisitions and
disposals, respectively) of real
property or right-of-use assets there
within the same development projec
within the preceding year.

(IV) The cumulative transaction
amount of acquisitions and disposals
(cumulative acquisitions and
disposals, respectively) of the same
security within the preceding year.
Where the Company conducts the
acquisition or disposal of assets
required to be publicly announced a
whose transaction amount reaches
standard to be publicly announced, ¢
public report of relevant information
shall be made within 2 days counting
inclusively from the date of
occurrence of the event.

A public report of relevant
information shall be made in
accordance with the following
regulations:

I. A public report of relevant
information shall be made on the
website designated by the authority
charge of securities.

II. The Company shall compile
monthly reports on the status of
derivatives trading engaged in up to
the end of the preceding month by tl
Company and any subsidiaries that
not domestic public companies and
report the information in the
prescribed format by the 10th day of

apublic report of relevant information

jinclusively from the date of

n€ompany and any subsidiaries that
an®t domestic public companies and

within the preceding year.

(1I1) The cumulative transaction

s amount of acquisitions and disposal
(cumulative acquisitions and
disposals, respectively) of real

[ project within the preceding year.
(IV) The cumulative transaction
amount of acquisitions and disposal
5 (cumulative acquisitions and
disposals, respectively) of the same
security within the preceding year.
Where the Company conducts the
acquisition or disposal of assets
required to be publicly announced a

hetandard to be publicly announced, i
shall be made within 2 days counting

occurrence of the event.

A public report of relevant
information shall be made in
accordance with the following
regulations:

I. A public report of relevant
information shall be made on the
website designated by the authority
itharge of securities.

[I. The Company shall compile
monthly reports on the status of
derivatives trading engaged in up to
the end of the preceding month by tk

report the information in the
prescribed format by the 10th day of
each month.

each month.

pproperty within the same developme

)

nt

)

nd

hevhose transaction amount reaches the

31

n

e
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lll. When the Company at the time

of
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lll. When the Company at the time
public announcement makes an errg
or omission in an item required by th
regulations to be publicly announce
and so is required to correct it, all th
items shall be again publicly
announced and reported in their
entirety within 2 days counting
inclusively from the date of knowing
of such an error or omission.

IV. The Company acquiring or

disposing of assets shall keep all

relevant contracts, meeting minutes
log books, appraisal reports and CP
attorney, and securities underwriter
opinions at the Company, where the
shall be retained for 5 years except
where another act provides otherwis

V. Where any of the following

circumstances occurs with respect t

transaction that the Company has

already publicly announced and
reported in accordance with the
regulations, a public report of releva
information shall be made on the
information reporting website
designated by the authority in charg
of securities within 2 days counting
inclusively from the date of
occurrence of the event:

() Change, termination, or
rescission of a contract signed i
regard to the original transactiof

(1) The merger, demerger,

acquisition, or transfer of shares

is not completed by the

scheduled date set forth in the

contract.

(1) Change in the originally
publicly announced and

gbublic announcement makes an errg
Dror omission in an item required by th
gegulations to be publicly announced
] and so is required to correct it, all th
eitems shall be again publicly
announced and reported in their
entirety within 2 days counting
inclusively from the date of knowing
of such an error or omission.
IV. The Company acquiring or
disposing of assets shall keep all
relevant contracts, meeting minutes,
log books, appraisal reports and CP
Aattorney, and securities underwriter
opinions at the Company, where the
yshall be retained for 5 years except
where another act provides otherwis
e/. Where any of the following
circumstances occurs with respect tc
bteansaction that the Company has
already publicly announced and
reported in accordance with the
regulations, a public report of releva
ninformation shall be made on the
information reporting website
designated by the authority in chargs
eof securities within 2 days counting
inclusively from the date of
occurrence of the event:
() Change, termination, or
rescission of a contract signed i
regard to the original transactiof
The merger, demerger,
acquisition, or transfer of shares
is not completed by the
scheduled date set forth in the
contract.
(Il Change in the originally
publicly announced and
reported information.

=

e

D
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reported information.
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Attachment 9

List of Candidates for the 18th Directors of theaBb

Position Name of Nominee Background Work Experience Current Position Number of
Shares Held
Director of the MBA, University |- Chairman & Co-Chief-Chairman & Co-Chief
Kao, Kuo-Lun of Southern Executive Officer of | Executive Officer of the 50,138,856
Board e
California the Company Company
Bachelor of
Director of the . Accounting, |[-Vice President of the |-Director of the Board of
Board Yang, Hual-Kung Soochow Company the Company 16,175,90D
University
Bachelor of
. Chemical . . .
Director of the Huang, Wu-Tund Engineering, -Vice President of the |-Director of the Board of 3.921.010
Board : Company the Company
National Cheng
Kung University
Bachelor of -Chairman of Orchard
Director of the : .| Physics, Chung . -Director of the Board of
Board Kao, Ying-Chih Yuan Christian Co'rporatlon of the Company 19,851,560
. . Taiwan
University
-Chief Executive Officer
of Kwang Yang Motor
Kwang Yang -Chief Executive co., Ltd.
Director of the| Motor Co., Ltd. | MBA, Tamkang . -Director of the Board of
- , : Officer of Kwang : 123,002,116
Board Representative:|  University yana Motor Co.. Ltd New E Materials Co.,
Ko, Chun-Ping g T Ld.
-Director of the Board of
the Company
. . -President & Chief
. -President & Chief Operating Officer &
, MBA, National | Operating Officer & . :
Director of the Hsieh. Chin-K Sun Yat Co-Chief E " Co-Chief Executive 792 505
Board Sien, Lhin-Kun un yat-sen O-Lhiel EXeCUVe | tticer of the Company 9P
University Officer of the .
Company -Director of the Board of
the Company
Director of the MBA, National -V(l:(;](?e?g?rl;rgan & -Director of the Board &
Shiao, Tzu-Fei Chengchi : ay Chief Strategy Officer 558,416
Board : : Officer of the
University C of the Company
ompany
Bachelor of [-Vice President &
. Business Chief Administration
D'reg?;rgf the Yen, Shu-Fen | Administration, | Officer & Finance & -ng;ul;a:]nt of the 299,235
National Cheng| Accounting Director pany
Kung University | of the Company
-Partner of PwC Taiwdfindependent Director of
-Independent Director | the Board of the
of the Board of the | Company
Bachelor of Company -Member on the
Independent Accountin Memb h Remuneration
Director of the| Hung, Lee-Jung . 9. |-Member on the . 0
National Cheng| Remuneration Committee of the
Board : . .
Kung University| Committee of the Company
Company -Member on the Audit
-Member on the Audit| Committee of the
Committee of the Company
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Company

-Independent Director of
the Board of Advanced
International Multitech
Co., Ltd. and Launch

Technologies Co., Ltd.

-Lawyer of Formosa
Transnational
Attorneys at Law
-Lecturer of Chung
Yuan Christian
University, Tamkang
University, and Shih
Hsin University

-Independent Director of
the Board of the
Company

-Member on the
Remuneration
Committee of the

Independent Doctor of Law, _Independent Director Company
Director of the| Hsu, Jui-Yuan | Fu Jen Catholic P -Member on the Audit
. . of the Board of the .
Board University C Committee of the
ompany
Company
-Member on the Assistant Prof f
Remuneration i gﬁ's anY ro (éshsprt_o
Committee of the ung vuan thristian
c University, Tamkang
ompany , .
Member on the Audit University, and Hsuan
Committee of the Chuang University
Company
-Visiting Assistant
Professor of Nanyang
Business School,
Nanyang
Technological
University
-Chief Executive
Officer of Protrend
Global Financial
Information Co., Ltd.
-Chief Executive
Officer of Protrend |-Chief Executive Officer
Doctor of Management of Protrend Global
octoro Consulting Co., Ltd. | Financial Information
Independent Management, |, ,. .
- : -Vice Chairman of Co., Ltd.
Director of the| Lo, Li-Chun Hong Kong : . . ,
. Paradigm Asset -Chief Executive Officer
Board Polytechnic Management Co f Protrend
University 9 " ot Frotren

Ltd.

-Head of Investment
Department, Standar
Chartered Bank
Taiwan

-Corporate Manager o

Allianz Global

-Deputy Manager of
Capital Investment.
Management
Corporation

Business Department,

Investors Taiwan Ltd|

Management
Consulting Co., Ltd.
d
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Appendix 1

Eternal Materials Co., Ltd.
Rules of Procedure for Shareholders' Meetings

Formulated on April 21, 1991
Amended on June 11, 2014

The rules of procedure for the Company's sharemslldaeetings, except as otherwise
provided by the laws, regulations or Articles o€drporation, shall be as provided in these
Rules.

A shareholder holding 1% of the total number ofiest shares or more may submit to the
Company a written proposal for discussion at a leegshareholders’ meeting. Such
proposals, however, are limited to one item onhgd ao proposal containing more than one
item will be included in the meeting agenda. Iniadd, when the circumstances of any
subparagraph of Paragraph 4, Article 172-1 of ten@any Act apply to a proposal put
forward by a shareholder, the Board of Directory mveclude it from the agenda.

Prior to the book closure date before a regularettdders' meeting is held, the Company
shall publicly announce that it will receive shaslkeler proposals, and the location and time
period for their submission; the period for subnaissof shareholder proposals may not be
less than 10 days.

Shareholder-submitted proposals are limited to 3@frds (including characters and
punctuation), and no proposal containing more tB&8A words will be included in the
meeting agenda. The shareholder submitting thegsedpshall be present in person or by
proxy at the regular shareholders' meeting andpakein the discussion of the proposal.
Prior to the date for issuance of notice of a dhalders' meeting, the Company shall inform
the shareholders submitting proposals of the prapg®eening results, and shall list in the
meeting notice the proposals that conform to thevipions of this article. At the
shareholders' meeting, the Board of Directors siglain the reasons for exclusion of any
shareholder-submitted proposals not included imtbeting agenda.

Shareholders or their proxies (collectively, "simaiders”) shall attend shareholders’
meetings based on attendance cards, sign-in cardsther certificates of attendance.
Solicitors soliciting proxy forms shall also brirdgentification documents for verification.

The number of shares in attendance shall be cédchilccording to the shares indicated by
the attendance cards, sign-in cards, or otherficatBs of attendance handed in plus the
number of shares whose voting rights are exerdgemrrespondence or electronically.

Attendance at shareholders' meetings shall be leééclibased on the number of shares.

The venue for a shareholders’ meeting shall b@rbmises or plants of the Company, or a
place easily accessible to shareholders and seitabk shareholders’ meeting. The meeting
may begin no earlier than 9 a.m. and no later 8&:aamm. The time during which shareholder
attendance registrations will be accepted shaktbeast 30 minutes prior to the time the
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V1.

VII.

VIII.

meeting commences.

The Company shall specify in its shareholders' mgenhotices the time during which
shareholder attendance registrations will be aeckphe place to register for attendance,
and other matters for attention.

A shareholders’ meeting shall be chaired by thermpdigon of the Board. When the
chairperson of the Board is on leave or for angeeaunable to exercise the powers of the
chairperson, the chairperson shall appoint ondne@fdirectors of the Board to act as chair.
Where the chairperson does not make such a design#te directors of the Board shall
select from among themselves one person to sersieadts

The Company may appoint its attorneys, certifietbligpuaccountants, or related persons
retained by it to attend a shareholders' meetirsgrion-voting capacity.

The staff handling administrative affairs of a €aiders' meeting shall wear identification
cards or arm bands.

The Company, beginning from the time it acceptseati@der attendance registrations, shall
make an uninterrupted audio and video recording shareholders' meeting. The recorded
materials shall be retained for at least 1 year.

The chair shall call the meeting to order at thpoamed meeting time. However, when the
attending shareholders do not represent a majofitiie total number of issued shares, the
chair may announce a postponement, provided thameore than two such postponements,
for a combined total of no more than 1 hour, maynagle.

If the quorum is not met after two postponements,the attending shareholders represent
one third or more of the total number of issueda$aa tentative resolution may be adopted
pursuant to Paragraph 1, Article 175 of the Compacty When, prior to conclusion of the
meeting, the attending shareholders represent arityagpf the total number of issued shares,
the chair may resubmit the tentative resolution dovote by the shareholders’ meeting
pursuant to Article 174 of the Company Act.

If a shareholders' meeting is convened by the Bo&iirectors, the meeting agenda shall
be set by the Board of Directors. The meeting ghvateed in the order set by the agenda,
which shall not be changed without a resolutiothefshareholders’ meeting.

The provisions of the preceding paragraph applyatritmutandis to a shareholders’
meeting convened by a party with the power to coewbat is not the Board of Directors.
The chair shall not declare the meeting adjourneat po completion of deliberation on the
meeting agenda of the preceding two paragraphtugiimg extraordinary motions), except
by a resolution of the shareholders' meeting.

After the meeting is adjourned, the shareholdeadl slot appoint another chair and continue
the meeting either at the same or a different venue

Before speaking, an attending shareholder musifgp@t a speaker's slip the subject of the
speech, his/her shareholder account number (ordatibee card number), and account name.
The order in which shareholders speak will be gehb chair.
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XI.

XIl.

XL,

XIV.

XV.

XVI.

XVII.

XVIII.

A shareholder in attendance who has submitted akeps slip but does not actually speak
shall be deemed to have not spoken. When the dooitéine speech does not correspond to
the subject given on the speaker's slip, the spokatent shall prevail.

When an attending shareholder is speaking, othemebblders shall not speak or interrupt
unless they have sought and obtained the conseaheathair and the shareholder that has
the floor; the chair shall stop any violation.

Except with the consent of the chair, a sharehaohlday not speak more than twice on the
same proposal, and a single speech may not excestlfes.

If the shareholder's speech violates the rulesxoeexls the scope of the agenda item, the
chair may terminate the speech.

When a juristic person is appointed to attend asyprit may designate only one person to
represent it in the meeting.

When a juristic person shareholder appoints twonmmre representatives to attend a
shareholders' meeting, only one of the represeetwato appointed may speak on the same
proposal.

After an attending shareholder has spoken, ther ainay respond in person or direct
relevant personnel to respond.

When the chair is of the opinion that a proposal been discussed sufficiently to put it to a
vote, the chair may announce the discussion clasdatall for a vote.

Vote monitoring and counting personnel for the ngton a proposal shall be appointed by
the chair, provided that all monitoring personrelsbe shareholders of the Company.

Vote counting for shareholders' meeting proposalksiections shall be conducted in public
at the place of the shareholders’' meeting. Immelgiaafter vote counting has been
completed, the results of the voting, including satistical tallies of the numbers of votes
or list of the elect and number of votes, shallab@ounced on-site at the meeting, and a
record made of the vote.

When a meeting is in progress, the chair may am®ua break based on time
considerations.

Except as otherwise provided in the Company ActArnitles of Incorporation, the passage
of a proposal shall require an affirmative voteaahajority of the voting rights represented
by the attending shareholders.

At the time of a vote, for each proposal, the cloaia person designated by the chair shall
first announce the total number of voting rightpresented by the attending shareholders,
followed by a poll of the shareholders.

When the Company holds a shareholders’ meetigbalt adopt exercise of voting rights by
electronic means and may adopt exercise of votgigs by correspondence. When voting
rights are exercised by correspondence or electmoeians, the method of exercise shall be
specified in the shareholders' meeting notice.
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XIX.

XX.

A shareholder exercising voting rights by corregjmrce or electronic means will be
deemed to have attended the meeting in persontobbave waived his/her rights with
respect to the extraordinary motions and amendmersginal proposals of that meeting;

A shareholder intending to exercise voting righysdorrespondence or electronic means
under the preceding paragraph shall deliver a ewritteclaration of intent to the Company
before 2 days before the date of the shareholdexsting. When duplicate declarations of
intent are delivered, the one received earliestl ginavail, except when a declaration is
made to cancel the earlier declaration of intent.

After a shareholder has exercised voting rightcdryespondence or electronic means, in
the event the shareholder intends to attend theelsblalers' meeting in person, a written

declaration of intent to retract the voting rigtgbeady exercised under the preceding
paragraph shall be made known to the Company, éyséme means by which the voting

rights were exercised, 2 business days before dte af the shareholders' meeting. If the
notice of retraction is submitted after that tintlee voting rights already exercised by

correspondence or electronic means shall prevailhen a shareholder has exercised voting
rights both by correspondence or electronic meakskby appointing a proxy to attend a

shareholders' meeting, the voting rights exercisethe proxy in the meeting shall prevail.

When there is an amendment or an alternative toopogal, the chair shall present the
amended or alternative proposal together with tiginal proposal and decide the order in
which they will be put to a vote. When any one agtrem is passed, the other proposals
will then be deemed rejected, and no further vosingll be required.

The chair may direct the proctors or security pengbto help maintain order at the meeting
place. When proctors or security personnel helptaia order at the meeting place, they
shall wear an identification card or armband beptie word "Proctor."

These Rules, and any amendments hereto, shall Ipdenmanted after adoption by
shareholders' meetings.
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Appendix 2
Articles of Incorporation of Eternal Materials Co., Ltd.

Chapter | General Provisions

Article 1:

Article 2:

Article 3:

Article 4:

Article 5:

The Company, organized under the Compauot, shall be namedtternal
Materials Co., Ltd.

The scope of business is as follows:

C801040 Synthetic resin manufacturing

CC01080 Electronic parts and components manufacfuri
C802030 Paints and varnishes manufacturing
C802120 Industrial catalyst manufacturing

C801050 Raw plastic material manufacturing

o gk~ wWwbdE

C805990 Other plastic products manufacturing (pressensitive tape for
integrated circuit process)

7. C801990 Other chemical materials manufacturing tfesist, photoelectric
chemical material, structural material, and cheimoachanical polishing)

C801020 Petrochemical manufacturing
C801010 Basic industrial chemical manufacturing
10. Manufacturing, processing and sale of photoresist
11. Manufacturing, processing and sale of electronenubals
12. Manufacturing, processing and sale of polyol
13. Manufacturing, processing and sale of methacry@atkacrylate

14. All business items that are not prohibited or ietd by law, except those that
are subject to special approval

The Company is headquartered in KaahgiCity and may establish branches at
home and abroad when necessary.

The Company may engage in domesticaseifjn investment in other companies.
The total amount of the Company’s investment ireottompanies is exempted from
the prohibition against exceeding 40% of paid-ypteh

The Company may act as a guarantofffdisdes and investee companies.

Chapter Il Shares

Article 6:

The authorized capital of the ComparyNT$18 billion, consisting of 1.8 billion

shares of common stock, with a par value of NT$&0 ghare. The Board of
Directors is authorized to issue the shares in ragpanstallments as required.
NT$0.1 billion, consisting of 10 million shares,tivia par value of NT$10 per share,
is reserved for stock warrants, corporate bondhk wiarrants, and preferred stock
with warrants.
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Article 6-1:

Article 7:

Shares issued by the Company needhaotin a certificate form, but shall be
registered with a centralized depository enterprise

All entries in the shareholders registieie to transfer of shares shall be suspended
for 60 days prior to a regular shareholders' mgetor for 30 days prior to an
extraordinary shareholders' meeting, or for 5 dayar to the record date fixed for
distributing dividends, bonus, or any other besefit

Chapter Il Shareholders' Meeting

Article 8:

Article 9:

Article 10:

Article 11:

Shareholders’ meetings are of two kind&egular shareholders' meetings and
extraordinary shareholders' meetings. A regularedtders’ meeting is called once
every year within six months of the close of a disgear. Extraordinary
shareholders’ meetings may be called in accordavite applicable laws and
regulations whenever necessary.

For any shareholders’ meeting, a shalgdr may appoint a proxy to attend the
meeting by using the proxy form issued by the Cam@nd specifying the scope of

proxy.

Each shareholder of the Company istledtto one vote per share, unless otherwise
provided by the Company Act and applicable laweegulations.

Unless otherwise provided by appliealbhws or regulations, a resolution of the
shareholders’ meeting shall be adopted with consérd majority of the votes
represented by those in attendance at the meatingerson or by proxy, and
representing a majority of the total issued shares.

Chapter IV Board of Directors and Audit Committee

Article 12:

Article 12-1;

The Company shall have 10 directorstié Board (including 3 independent
directors of the Board), with a three-year termoffice. Starting from the 18th

Board of Directors, the Company shall have 11 dimescof the Board (including 3

independent directors of the Board). Directors elected and appointed by the
shareholders from the list of candidates. Candsdatey continue in office if

re-elected.

The nomination system shall be adopted for thetieleof directors.

The nomination of directors of the Board shall bbecpssed and announced in
accordance with the Company Act and the Securis@sl Exchange Act.
Independent and non-independent directors shadldited at the same time, but in
separately calculated numbers.

The total shares of registered stock held by aélaiors of the Board shall conform
to the Rules and Review Procedures for Director &apervisor Share Ownership
Ratios at Public Companies promulgated by the aityhiao charge of securities.

The Company has established the A@bmmittee under the 17th Board of
Directors since 2016. The Audit Committee shallsisinof all independent directors.
The Audit Committee Charter shall be formulatededlasn the resolution of the
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Article 12-2:

Article 13:

Article 14:

Article 14-1:

Board of Directors.

Since the establishment of the Audit Committee rédgilations of the Company Act,
the Securities and Exchange Act, and other laws magllations relating to
supervisors shall apply mutatis mutandis to theid@dmmittee.

The Company may purchase liabilitgurance for directors of the Board within the
term of office.

The Board of Directors shall consis$ttlee directors of the Board of the Company;
the chairperson of the Board of Directors shaleleeted from among the directors
of the Board by a majority of directors of the Biban attendance at a meeting
attended by at least two-thirds of the directorghefBoard. A vice chairperson may
be elected as well in the same way when necessdtye chairperson of the Board
of Directors shall represent the Company in exiemtters. In calling a meeting of
the Board of Directors, the Company may notify eaatector of the Board in
writing or by fax or E-mail.

If a director of the Board is unavéila to attend a meeting in person, the director of
the Board may authorize another director of therBda attend the meeting on
his/her behalf. For matters that shall be resolegdthe Board of Directors in
accordance with Article 14-3 of the Securities dixthange Act, independent
directors may only authorize other independentctims to attend the meeting on
their behalf.

The Board of Directors shall be aarihed to decide on the compensation for the
directors of the Board at a rate consistent with dbneral practices in the industry

and based on the participation in and contributjothe Company's operations. The

Board of Directors shall also approve the compémsatgulations as the basis for

payment of compensation.

Chapter V Managerial Officer

Article 15:

The Company may appoint several manabefficers, whose commissioning,
decommissioning and compensation shall be as puirsiga Article 29 of the
Company Act.

Chapter VI Accounting

Article 16:

Article 17:

After the close of each fiscal yedngtbusiness report, financial statements, and
proposal for earnings distribution or appropriation deficits shall be prepared by
the Board of Directors and submitted to the reguhareholders’ meeting for
ratification® @03

If the Company reports a profit in aay, 4.5%~5.5% of which shall be set aside as
compensation for employees, and 1% of which slealidi aside as compensation for

directors of the Board. If the Company has accutedléosses, a reserve shall be set
aside to offset the losses.

The profit in a year referred to in Paragraph llshaan the profit before tax before
the deduction of compensation for employees andpeosation for directors of the
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Article 18:

Board.

Compensation for employees may be distributed foran of stock or cash. The
distribution of compensation for employees shallabproved by more than half of
the directors of the Board present in the meetihgclivmore than two-thirds of the
directors of the Board attend and reported in Haeholders' meeting.

The counterparty to whom stock or cash dividends distributed to as
compensation for employees shall include the engasyof the Company's
subsidiaries that meet certain conditions.

Except for compensation set forth in Article 14iidependent directors do not
participate in the distribution of compensation fiirectors of the Board in this
article.

The Company shall set aside the foitayvin order before distributing earnings, if
any:

®Income taxes.

@deficits.

®10% as legal reserve; where such legal reserve oo the total capital, this
provision shall not apply.

@Special reserve according to the resolution of shareholders' meeting or the
order of the competent authority.

®The distributable earnings shall consist of theabe¢ of earnings plus the
undistributed earnings. The Board of Directors Ishalopose the earnings
distribution in the shareholders' meeting for ahetson.

Committed to the sustainable development and swdibls growth, the Company
expects to have major expansion plans. Dividendsetalistributed to shareholders
shall not be less than 30% of the balance of egsnin a year. Cash dividends
shall not be less than 10% of total distributatiedeénds for a year.

Chapter VIl Supplementary Provisions

Article 19:

Article 20:

Any matters not provided for in thetistes of Incorporation shall be handled in
accordance with the Company Act and other appleckbl's or regulations.

The Articles of Incorporation were a&slished on November 17, 1964. The 1st
amendment was made on February 16, 1966.

The 2nd amendment was made on May 1, 1967.

The 3rd amendment was made on December 16, 1967.
The 4th amendment was made on February 6, 1972.
The 5th amendment was made on November 2, 1972.
The 6th amendment was made on November 5, 1973.
The 7th amendment was made on June 6, 1974.

The 8th amendment was made on July 31, 1975.

The 9th amendment was made on August 29, 1976.
The 10th amendment was made on February 10, 1977.
The 11th amendment was made on August 3, 1978.
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The 12th amendment was made on December 26, 1979.
The 13th amendment was made on December 28, 1980.
The 14th amendment was made on October 4, 1983.
The 15th amendment was made on July 20, 1984.

The 16th amendment was made on September 2, 1984.
The 17th amendment was made on October 23, 1986.
The 18th amendment was made on February 12, 1987.
The 19th amendment was made on June 25, 1987.

The 20th amendment was made on September 3, 1987.
The 21st amendment was made on January 17, 1988.
The 22nd amendment was made on September 7, 1988.
The 23rd amendment was made on October 12, 1988.
The 24th amendment was made on December 11, 1988.
The 25th amendment was made on April 26, 1990.

The 26th amendment was made on May 20, 1990.

The 27th amendment was made on August 28, 1990.
The 28th amendment was made on April 21, 1991.

The 29th amendment was made on March 4, 1992.

The 30th amendment was made on April 25, 1992.

The 31st amendment was made on July 15, 1992.

The 32nd amendment was made on April 25, 1993.
The 33rd amendment was made on April 25, 1994.

The 34th amendment was made on April 28, 1995.

The 35th amendment was made on May 15, 1996.

The 36th amendment was made on May 15, 1997.

The 37th amendment was made on April 10, 1998.

The 38th amendment was made on May 4, 1999.

The 39th amendment was made on May 10, 2000.

The 40th amendment was made on May 11, 2001.

The 41st amendment was made on April 15, 2002.

The 42nd amendment was made on April 14, 2004.
The 43rd amendment was made on April 13, 2005.

The 44th amendment was made on June 9, 2006.

The 45th amendment was made on May 24, 2007.

The 46th amendment was made on June 13, 2008.

The 47th amendment was made on June 15, 2010.

The 48th amendment was made on June 5, 2012.

The 49th amendment was made on June 20, 2013.

The 50th amendment was made on June 11, 2014.

The 51st amendment was made on June 10, 2015.

The 52nd amendment was made on June 15, 2016.
The 53rd amendment was made on June 15, 2017.
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Appendix 3
Eternal Materials Co., Ltd.
Procedures for the Acquisition or Disposal of Asset

Article 1: The Procedures for the Acquisition orspipsal of Assets (the Procedures) are
formulated to protect the Company's assets antbdiscelevant information.

Article 2: The Procedures are formulated in acanog with the Regulations Governing the
Acquisition and Disposal of Assets by Public Companpromulgated by the
authority in charge of securities.

Article 3: Scope:

l. Securities: Investments in stocks, government bormwporate bonds,
financial bonds, securities representing interesa fund, depositary receipts,
call (put) warrants, beneficial interest securitieasd asset-backed securities.

II. Real property (including land, houses and buildingsestment property,
right-of-use assets, and construction enterprigentory) and equipment.

[ll.  Memberships.

IV. Intangible assets: Patents, copyrights, trademdriischise rights, and other
intangible assets.

V. Claims of financial institutions (including receblas, bills purchased and
discounted, loans, and overdue receivables).

VI. Derivatives.

VII. Assets acquired or disposed of in connection withrgars, demergers,
acquisitions, or transfer of shares in accordante haw.

VIII. Other major assets.

Article 4: Definition:

l. Derivatives: Forward contracts, options contratigires contracts, leverage
contracts, or swap contracts, whose value is deéffiven an asset, interest rate,
foreign exchange rate, index, or other benefit laylokid contracts combining
the above products. The term “forward contractsgsdoot include insurance
contracts, performance contracts, after-sales @®ngontracts, long-term
leasing contracts, or long-term purchase (salesy&cts.

II. Assets acquired or disposed through mergers, demsgr@cquisitions, or
transfer of shares in accordance with law: Assetsliged or disposed through
mergers, demergers, or acquisitions conducted uhddBusiness Mergers and
Acquisitions Act, the Financial Holding Company Attte Financial Institution
Merger Act and other acts, or transfer of shares\fanother company through
iIssuance of new shares of its own as the considertiterefor (the "transfer of
shares") under Paragraph 8, Article 156 of the GomipAct.

lll. Related party or subsidiary: As defined in the Raijons Governing the
Preparation of Financial Reports by Securitiesdssu

IV. Professional appraiser: A real property appraiseatioer person duly authorized
by the law to engage in the value appraisal of pegperty or equipment.

V. Date of occurrence: The date of contract signirgge df payment, date of
consignment trade, date of transfer, dates of Boafdirectors resolutions, or
other date that can confirm the counterpart and etaoy amount of the
transaction, whichever date is earlier; provideal, investment for which
approval of the competent authority is requireed, e¢larlier of the above date or
the date of receipt of approval by the competettiaity shall apply.
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Article 5:

Article 6:

Article 7:

VI. Mainland China area investment: Investments in Menland China area
approved by the Investment Commission, MinistryEaonomic Affairs, or
conducted in accordance with the provisions of Regulations Governing
Permission for Investment or Technical Cooperaiioimne Mainland Area.

VII. Most recent financial statements: The financiatesteents of the Company
audited or reviewed by a CPA prior to the acqusitdr disposal of assets.

The amount of real property and sedesitacquired by the Company and each
subsidiary for non-business use is set as follows:

l. The total amount of real property acquired by tlen@any for non-business
use shall be less than 50% of the Company's neévahe total amount of real
property acquired by each subsidiary for non-bissngse shall be less than
30% of the subsidiary's net value; however, thal tamnount of real property
acquired by a subsidiary in Japan or China for bosiness use shall be less
than 30% of the Company's net value.

II.  Total amount of investments in short-term and ltgrga securities:

() The total amount of the Company's investments énsecurities of subsidiaries
shall be less than 150% of the Company's net vdlbe.total amount of the
Company's investments in the securities of comgaoiber than subsidiaries
shall be less than 50% of the Company's net value.

(I The total amount of subsidiaries' investments endécurities of subsidiaries of
the Company shall be less than 120% of the Comparet' value. The total
amount of subsidiaries' investments in the seedritif companies other than
subsidiaries of the Company shall be less than 8d%he Company's net
value.

[Il.  Limits on individual securities:

()  The amount of the Company's investments in thergesuof a subsidiary
shall be less than 100% of the Company's net vdlbe.total amount of the
Company's investments in the securities of a compdmer than a subsidiary
shall be less than 30% of the Company's net value.

(I  The total amount of subsidiaries' investments engécurities of a subsidiary of
the Company shall be less than 100% of the Comparet' value. The total
amount of subsidiaries' investments in the seegritif a company other than a
subsidiary of the Company shall be less than 15%eCompany's net value.

The net value shall refer to the equity attributabd the owners of the parent
company on the balance sheet of the most recaandial statements prepared by the
Company pursuant to the Regulations Governing thepdfation of Financial
Reports by Securities Issuers and audited or readdvwy the CPA.

Professional appraisers and their effs; certified public accounts, attorneys, and
securities underwriters that provide the Companyrapal reports, certified public
accountant's opinions, attorney's opinions, or omder's opinions shall not be a
related party of any party to the transaction.

The acquisition or disposal of assetd derivatives trading that should be approved
by the Board of Directors in accordance with thededures, the Company's
authorization regulations or other applicable lawrs regulations shall be first
approved by more than half of the Audit Committeenmbers. If approval of more
than half of the Audit Committee members is notaoie#d, the acquisition or
disposal of assets and derivatives trading maydmelucted if approved by more
than two-thirds of all directors of the Board, atite resolution of the Audit
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Avrticle 8:

Committee shall be recorded in the minutes of tbar8 of Directors meeting.

The Audit Committee members and all directors & Board referred to in the
preceding paragraph shall be counted as the antuaber of persons currently
holding those positions.

Procedures for acquiring or disposirigeal property or equipment are as follows:

(1

(In
(1)

(V)

Terms of transaction and degree of authority deézha

When acquiring or disposing of real property, tlepattment in charge shall

refer to the real property's publicly announcedenir value, appraised value,
and actual transaction prices of nearby real ptg@erd determine on the terms
of transaction and transaction prices and submitaaalysis report to the

Chairman. When acquiring or disposing of equipmtrg,department in charge
shall proceed by means of price inquiries, pricengarison, price negotiation,

or request for bids. The degree of authority deksyahall be set in accordance
with the Company's authorization regulations anticher 7 herein.

Appraisal procedures:

In acquiring or disposing of real property or eaqunént where the transaction
amount reaches 20% of the Company's paid-in capita T$300 million or
more, the Company, unless transacting with a gonem agency, engaging
others to build on its own land, engaging otherdwdd on rented land, or
acquiring or disposing of equipment held for busseise, shall obtain an
appraisal report prior to the date of occurrencéhefevent from a professional
appraiser and shall further comply with the follagiprovisions:

Where due to special circumstances it is necesganyive a limited price,
specified price, or special price as a referensgstfar the transaction price, the
transaction shall be submitted for approval in adesby the Board of Directors;
the above procedure shall also be followed whenthexe is any change in the
terms of the transaction in the future.

Where the transaction amount is NT$1 billion or eyappraisals from two or
more professional appraisers shall be obtained.

Where any one of the following circumstances appléth respect to the
professional appraiser's appraisal results, urdisbe appraisal results for the
assets to be acquired are higher than the tranosaatnount, or all the appraisal
results for the assets to be disposed of are Ithear the transaction amount, a
certified public accountant shall be engaged tofoper the appraisal in
accordance with the provisions of Statement of Aagi Standards No. 20
published by the ROC Accounting Research and Dewedmt Foundation
(ARDF) and render a specific opinion regarding tb@&son for the discrepancy
and the appropriateness of the transaction price:

1. The discrepancy between the appraisal result amttdnsaction amount is
20% of the transaction amount or more.

2. The discrepancy between the appraisal results @formmore professional
appraisers is 10% of the transaction amount or more

No more than 3 months may elapse between the datee cappraisal report
issued by a professional appraiser and the congvemtution date; provided,
where the publicly announced current value forgame period is used and not
more than 6 months have elapsed, an opinion mipstissued by the original
professional appraiser.
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Article 9:

Article 10:

Procedures for acquiring or disposirigecurities are as follows:

.
(1

(In

Terms of transaction and degree of authority deésha
Trading market

1. When the Company acquires or disposes of secutitias are already
traded on the stock exchange or at securities Bbkeisiness offices,
transactions shall be determined on the basis dieharices.

2. When the Company acquires or disposes of secuititssare not traded on
the stock exchange or at securities brokers' bssin#ices, the Company
shall take into account the net value per shamjtability, and potential
for future development of such securities.

The degree of authority delegated shall be setéoralance with the Company's
authorization regulations and Article 7 herein.

Appraisal procedures:

The Company acquiring or disposing of securitiegllsbbtain the most recent
financial statements of the issuing company, additereviewed by a CPA, for
reference in appraising the transaction price, it amount of the transaction
is 20% of the Company's paid-in capital or NT$300liom or more, the
Company shall additionally engage a CPA to provate opinion on the
reasonableness of the transaction price. If the 68&ds to use the report of an
expert as evidence, the CPA shall do so in accosdarnth the provisions of
Statement of Auditing Standards No. 20 published tbg ARDF. This
requirement does not apply, however, to publiclgtgd prices of securities that
have an active market, or where otherwise providgdregulations of the
competent authority.

Procedures for acquiring or disposimigmemberships or intangible assets are as
follows:

(1

(I

(1)

Terms of transaction and degree of authority deézha

When acquiring or disposing of memberships or igiale assets, the
department in charge shall refer to the apprasabnt or fair market price and
determine on the terms of transaction and trarmaqtrices and submit an
analysis report to the Chairman. The degree ofauiifhdelegated shall be set
in accordance with the Company's authorization legguns and Article 7

herein.

Appraisal procedures:

Where the Company acquires or disposes of memipsrsimd the transaction
amount reaches 1% of the Company's paid-in capitdNT$300 million or
more, an appraisal report from a professional apgrahall be obtained.

Where the Company acquires or disposes of intamgddsets and the
transaction amount reaches 10% of the Companytsipaiapital or NT$300
million or more, an appraisal report from a profesal appraiser shall be
obtained.

Where the Company acquires or disposes of memipsrsiniintangible assets
and the transaction amount reaches 20% of the Qumytgppaid-in capital or

NT$300 million or more, except in transactions watlyovernment agency, the
Company shall engage a certified public accountamdr to the date of

occurrence of the event to render an opinion onrdesonableness of the
transaction price; the CPA shall comply with theysions of Statement of
Auditing Standards No. 20 published by the ARDF.
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Article 11:

When the Company engages in any adqnsor disposal of assets from or to a
related party, in addition to ensuring that theessary resolutions are adopted and
the reasonableness of the transaction terms isigpgy if the transaction amount
reaches 10% of the Company's total assets or rtfteweCompany shall also obtain
an appraisal report from a professional appraiser GPA's opinion in compliance
with Articles 5~10 and the following provisions. ‘i judging whether a
transaction counterparty is a related party, initadd to legal formalities, the
substance of the relationship shall also be coreitde

I.  Appraisal and operating procedures:

When the Company intends to acquire or disposealfproperty from or to a
related party, or when it intends to acquire opdse of assets other than real
property from or to a related party and the tratisacamount reaches 20% of
the Company's paid-in capital or more, 10% of tlmen@any's total assets or
more, or NT$300 million or more, except in tradiofygovernment bonds or
bonds under repurchase and resale agreementdysarigption or redemption of
money market funds issued by domestic securitiessiiment trust enterprises,
the degree of authority delegated shall be seteoraance with the Company's
authorization regulations and Article 7 herein. Tampany shall not proceed
to enter into a transaction contract or make a aynuntil the following
matters have been approved by the Board of DirectWwhen the Company and
a subsidiary conducts the acquisition or disposa&qoipment for business use,
the Board of Directors may delegate the Chairmadegcide within a certain
amount and have the decision subsequently subndtadd ratified by the next
Board of Directors meeting:

() The purpose, necessity and anticipated benefih@facquisition or disposal
of assets.

(I The reason for choosing the related party as adion counterparty.

(1 With respect to the acquisition of real propertpnir a related party,
information on appraisal of the reasonablenessi@fpteliminary transaction
terms in accordance with Iltems 1~4, Subparagraph 2.

(IV) The date and price at which the related party waify acquired the real
property, the original transaction counterparty,d athat transaction
counterparty's relationship with the Company armdréiated party.

(V)  Monthly cash flow forecasts for the year commendiragn the anticipated
month of signing of the contract, and evaluationtloé necessity of the
transaction, and reasonableness of the fundsaiidiz

(V) An appraisal report from a professional appraisex GPA's opinion obtained
in compliance with the preceding paragraph.

(VIl) Restrictive covenants and other important stipofegi associated with the
transaction.

Transaction amounts that have been resolved bjdlkdé Committee and approved

by the Board of Directors need not be counted tdwiae transaction amount.

For the calculation of 10% of total assets, thaltassets stated in the most recent

parent company only financial statements or stamgafinancial statements prepared

under the Regulations Governing the PreparatioRimdncial Reports by Securities

Issuers shall be used.

Il.  Evaluation of the reasonableness of transactiots:cos

()] The Company that acquires real property from aedlparty shall evaluate
the reasonableness of the transaction costs Hpltbeing means:

1. Based upon the related party's transaction prige pécessary interest on
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(I

(Il1)

(V)

funding and the costs to be duly borne by the hujdecessary interest
on funding” is imputed as the weighted average réste rate on

borrowing in the year the Company purchases thpgutg; provided, it

may not be higher than the maximum non-financidustry lending rate
announced by the Ministry of Finance.

2. Total loan value appraisal from a financial ingtdn where the related
party has previously created a mortgage on thegprppas security for a
loan; provided, the actual cumulative amount loabgdthe financial
institution shall have been 70% or more of the rimial institution's
appraised loan value of the property and the pesfdte loan shall have
been 1 year or more. However, this shall not apygigre the financial
institution is a related party of one of the trasiga counterparties.

Where land and structures thereupon are combined aBgle property
purchased in one transaction, the transaction duostd¢he land and the
structures may be separately appraised in accoedaitic either of the means
listed in Item (1).

The Company that acquires real property from aedlgarty and appraises
the cost of the real property or right-of-use ass$eereof in accordance with
Items (1)~(2) shall also engage a CPA to checkaty@aisal and render a
specific opinion.

Where the Company acquires real property from atedl party and the
results of appraisals conducted in accordance Jtéms (1)~(2) are
uniformly lower than the transaction price, the tmathall be handled in
compliance with Item (5). However, where the foliog/circumstances exist,
objective evidence has been submitted and speaifgnions on
reasonableness have been obtained from a profatseah property appraiser
and a CPA have been obtained, this restrictiorl slbakpply:

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

(1) Where undeveloped land is appraised in accordaitbethve means
in the preceding Article, and structures accordiogthe related
party's construction cost plus reasonable construgbrofit are
valued in excess of the actual transaction pridee Treasonable
construction profit" shall be deemed the averagesgoperating
profit margin of the related party's constructiamigion over the
most recent 3 years or the gross profit marginttier construction
industry for the most recent period as announceth®&Ministry of
Finance, whichever is lower.

(2) Closed transactions by unrelated parties withinpreeeding year
involving other floors of the same property or rdigring or
closely valued parcels of land, where the land arehtransaction
terms are similar after calculation of reasonalieepdiscrepancies
in floor or area land prices in accordance witmdgad property
market sale practices.

(3) Lease transactions by unrelated parties withinpilezeding year
involving other floors of the same property, whére transaction
terms are similar after calculation of reasonabieepdiscrepancies
in floor prices in accordance with standard properarket leasing
practices.

2. Where the Company acquiring real property from &tee party
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(V)

(V1)

provides evidence that the terms of the transacéie similar to the
terms of closed transactions involving neighborigclosely valued
parcels of land of a similar size by unrelatediparnwithin the preceding
year. "Closed transactions involving neighboring @osely valued
parcels of land" in principle refer to parcels tve same or an adjacent
block and within a distance of no more than 500emseor parcels close
in publicly announced current value; "transactiamgolving similarly
sized parcels" in principle refer to transactioluzsed by unrelated parties
for parcels with a land area of no less than 5@querof the property in
the planned transaction; "within the preceding Yeafers to the year
preceding the date of occurrence of the acquisdfche real property.

Where the Company acquires real property from atedl party and the
results of appraisals conducted in accordance Jtéms (1)~(4) are
uniformly lower than the transaction price, thddwling steps shall be taken:

1.

A special reserve shall be set aside in accordantte Paragraph 1,
Article 41 of the Securities and Exchange Act aglitne difference
between the real property transaction price andap@aised cost, and
shall not be distributed or used for capital inseear issuance of bonus
shares. Where a public company uses the equityasdéthaccount for its
investment in the Company, then the special resealied for under
Paragraph 1, Article 41 of the Securities and ErgeaAct shall be set
aside pro rata in a proportion consistent with share of the public
company's equity stake in the Company.

Independent directors on the Audit Committee shiglervise the related
party transactions, and may at any time or fromettmtime investigate
the business and financial conditions of the Comgpanspect the
accounting books and documents, and request thed BdaDirectors or
managerial personnel to make reports thereon.

Actions taken pursuant to the Sub-items A~B shallrbported to a
shareholders meeting, and the details of the tctiesashall be disclosed
in the annual report and any investment prospectus.

The Company that has set aside a special resem@daty to the

regulations shall not utilize the special resermélut has recognized a
loss on decline in market value of the assets iitlased, or they have
been disposed of, or adequate compensation hased or the status
quo ante has been restored, or there is other rmadeonfirming that

there was nothing unreasonable about the transaetnal the authority in
charge of securities has given its consent.

When the Company acquires real property from dedlparty and one of the
following circumstances exists, the acquisition lish@e conducted in
accordance with Subparagraph 1, and Items (1)-€¢(3od apply:

1.

2.

The related party acquired the real property thinounperitance or as a
gift.

More than 5 years will have elapsed from the tife telated party
signed the contract to obtain the real propertthesigning date for the
current transaction.

The real property is acquired through signing opiat development
contract with the related party, or through engggmnrelated party to
build real property, either on the Company's owrdlar on rented land.

(VII)  When the Company acquires real property from dedlparty, it shall also
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Article 12:

Article 13:

Article 14:

comply with Item (5) if there is other evidenceicating that the acquisition
is not an arms length transaction.

The calculation of the transaction amts referred to in the preceding 4 articles
shall be done in accordance with SubparagraphragReph 1, Article 16.

"Within the preceding year" as used herein referthe year preceding the date of
occurrence of the current transaction. Items forctvlan appraisal report from a
professional appraiser or a CPA's opinion has lm#ained need not be counted
toward the transaction amount.

Where the Company acquires or disposes of assetggth court auction procedures,
the evidentiary documentation issued by the coualy rbe substituted for the
appraisal report or CPA opinion.

In principle, the Company does not @iog or dispose of claims of financial
institutions. If the Company intends to acquiredmspose of claims of financial

institutions afterwards, it shall formulate the eppal and operating procedures
upon approval of the Board of Directors.

Procedures for acquiring or disposifiglerivatives are as follows:

l. Type of transaction

() The Company shall only conduct the trading of denes set forth in
Subparagraph 1, Article 4.

(I These procedures shall not apply to the tradingbafids under
repurchase agreements.

Il. Business (hedge) strategy

The Company shall engage in derivatives tradingherpurpose of hedging
(including accounting and financial hedging) to iavasks, such as foreign
exchange income and expenses, assets or liabdtigseg from the business
operations of the Company.

[l Division of responsibility
() Trading personnel: Designated by the Finance Deyeant
1. Making strategies for the trading of financial puots.

2. Trading in derivatives according to the authorityapproval and
established strategies.

(I Accounting personnel: Designated by the Accouniegartment

1. Reviewing whether transactions are conducted basedhe
authority of approval and established strategies.

2. Handling accounting treatment.
() Settling personnel: Designated by the Finance Deyeant
1. Confirming transactions.
2.  Settling transactions.
IV.  Total amount of contracts and upper limit of loss
() Total amount of contracts

The total amount of outstanding transactions shallless than the
foreign currency positions or loan positions hejdtre Company in a
day.

(I The upper limit of loss shall be 30% of the amoohan individual
contract or total contracts.

(1 If one of the following circumstances occurs duritng term of a
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V1.

VII.

VIII.

contract, the Finance Department shall submit thigation report to
the President or Chairman in writing within 3 das the basis for
determining whether it shall proceed with a tratisac

1. Where there is a significant change in the findnaeiarket and
the established strategies are no longer applidadded on the
judgement of the trading personnel; or

2.  Where the loss reaches the upper limit set forthisarticle.

Evaluation of performance

(1
(In
(1)

Exchange rate: Profit or loss arising from deriedi trading is the
basis for the evaluation of performance.

Interest rate: Interest expense incurred at theeotior future interest
rate level is the basis for the evaluation of penfance.

To fully control and express the valuation risksti@nsactions, the
Company shall evaluate the profit or loss on a mmigriiasis.

Authority of approval

Approved by Daily Transaction Amourit Monthly Transaction Amoung
Authorized (Note) Authorized (Note)
Head of Finance| Less than US$2 million Less than US$10 million
Department (inclusive) (inclusive)
President US$2 million~US$6 millionUS$10 million~US$25 millior,
(inclusive) (inclusive)
Chairman More than US$6 million More than US$25 million

Note: The equivalent in other currencies may apply.

The Company shall compile monthly reports on thetust of derivatives
trading engaged in up to the end of the precediagtmby the Company and
any subsidiaries that are not domestic public congzaand report the
information in the prescribed format on the infotima reporting website
designated by the authority in charge of securitigghe 10th day of each
month.

If the loss of derivatives trading reaches the upip@t of individual or total
contracts set forth in Subparagraph 4 of this lastielevant information shall
be reported on the information reporting websitsigigated by the authority
in charge of securities within 2 days from the dzteccurrence of the event.

Risk management measures

(1

(I

(1)

(V)

Credit risk management

The transaction counterparties of the Company shallfinancial
institutions with a good reputation and abilitygmovide professional
information.

Market risk management

The market is limited to open foreign exchange daation markets
provided by banks.

Liquidity risk management

To ensure the market liquidity, the Company shalka financial
products with higher liquidity as instruments anatrest financial
institutions with sufficient information and abifitto trade in any
market at any time.

Cash flow risk management
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(V)

(V1)

(VI

(V1IN

(1X)

(X)

To ensure the stable turnover of working capitaé Company shall
fund derivatives trading with its own capital, atlie amount of
derivatives trading shall be based on the fundiegdnin the cash
forecasts.

Operational risk management

The personnel shall abide by the amount authoigethe Company
and operating procedures to avoid operational risks

Product risk management

The internal trading personnel shall have completel correct
professional knowledge of financial products anduime banks to
fully disclose product risks.

Legal risk management

Files signed with financial institutions shall conh to international
standards to avoid legal risks.

Personnel engaged in derivatives trading may noteseoncurrently
in other operations such as confirmation and sedfd.

The risk measurement, monitoring, and control pereb shall be
assigned to a department different from that ofpgeesonnel referred
to in the preceding subparagraph, and shall refpothe Board of
directors or senior management with no respongibfbr making
decisions on transactions or positions.

The Finance Department shall evaluate the derieatitrading
positions held at least once every week; howewasitipns for hedge
trades required by business shall be evaluate@ast ftwice every
month. Evaluation reports shall be submitted to thenior
management personnel designated by the Chairmann upo
authorization of the Board of Directors.

Supervision and management of the Board of Dirsctor

(1

(N

(1)

The designate senior management personnel shallcpagnuous
attention to monitoring and controlling derivativesding risk in
accordance with the following principles:

1. The designate senior management personnel shatidpaily
evaluate whether the risk management measures ntyrre
employed are appropriate and are faithfully coneldicin
accordance with the Procedures.

2.  When irregular circumstances are found in the uo
supervising trading and profit-loss circumstancaspropriate
measures shall be adopted, with a report immegliatelde to
the Board of Directors.

The Board of Directors shall periodically evaluateether derivatives
trading performance is consistent with the esthblis operational
strategy and whether the risk undertaken is withi@a Company's
permitted scope of tolerance.

The Company shall report to the most recent meetirthe Board of
Directors after authorizing the relevant persortadiandle derivatives
trading in accordance with the Procedures.
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Xl.  The Company engaging in derivatives trading shstihldish a log book in
which details of the types and amounts of deriestitrading engaged in,
Board of Directors approval dates, and the mattegsired to be carefully
evaluated under Subparagraph 9 of this articld blealecorded.

XIl.  The internal audit personnel shall periodically mak determination of the
suitability of internal controls on derivatives aomhduct a monthly review of
how faithfully derivatives trading by the tradingmhrtment adheres to the
procedures for engaging in derivatives trading, prgpare an review report.
If any material violation is discovered, independdirectors on the Audit
Committee shall be notified in writing.

Article 15:  Procedures for mergers, demergersyiaitopns, or transfer of shares are as follows:
l. Appraisal and operating procedures:

() The Company that conducts a merger, demerger, sittqnj or
transfer of shares, prior to convening the BoarDioéctors to resolve
on the matter, shall engage a CPA, attorney, arrdgis underwriter
to give an opinion on the reasonableness of theestychange ratio,
acquisition price, or distribution of cash or othproperty to
shareholders and have the opinion submitted tAtidit Committee
for a resolution in accordance with Article 7, asgbmit it to the
Board of Directors for deliberation and passageweier, the
requirement of obtaining an aforesaid opinion oa tbasonableness
issued by an expert may be exempted in the casenwérger by the
Company of a subsidiary in which it directly or irettly holds 100%
of the issued shares or authorized capital, artlarcase of a merger
between subsidiaries in which the Company direatlyindirectly
holds 100% of the respective subsidiaries' issireges or authorized
capital.

(I The Company shall prepare a public report to sluddelns detailing
important contractual content and matters relewanthe merger,
demerger, or acquisition prior to the shareholdeeting and include
it along with the expert opinion referred to innft€1) when sending
shareholders the notice of the shareholders' ngeétinreference in
deciding whether to approve the merger, demergemcquisition.
Provided, where a provision of another act exentpés Company
from convening a shareholders' meeting to apprdwe rherger,
demerger, or acquisition, this restriction shalt apply. Where the
shareholders' meeting of any one of the comparaetgcgating in a
merger, demerger, or acquisition fails to convenpass a resolution
due to lack of a quorum, insufficient votes, oresthegal restriction,
or the proposal is rejected by the shareholderstingg the companies
participating in the merger, demerger or acquisisball immediately
publicly explain the reason, the follow-up measuresmd the
preliminary date of the next shareholders' meeting.

[l Other instructions:

() A company participating in a merger, demerger, aguasition shall
convene a board of directors meeting and sharetdlakeeting on the
day of the transaction to resolve matters relewanthe merger,
demerger, or acquisition, unless another act pesvimtherwise or the
authority in charge of securities is notified invadce of extraordinary
circumstances and grants consent. A company pgatiog in a
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(11

()

(V)

transfer of shares shall call a board of directneeting on the day of
the transaction, unless another act provides otkerar the authority
in charge of securities is notified in advance oftraordinary
circumstances and grants consent.

Every person participating in or privy to the pfan merger, demerger,
acquisition, or transfer of shares shall issue itew undertaking of
confidentiality and may not disclose the contenth® plan prior to
public disclosure of the information, and shall m@de, in his/her
own name or under the name of another person,\irstmtk or other
equity security of any company relating to the plan merger,
demerger, acquisition, or transfer of shares.

Companies participating in a merger, demerger, iaitmun, or
transfer of shares shall not arbitrarily alter s#@are exchange ratio or
acquisition price unless under the below-listeccwinstances, and
shall stipulate the circumstances permitting altenain the contract
for the merger, demerger, acquisition, or transfeshares:

1. Cash capital increase, issuance of convertibleoratp bonds,
or the issuance of bonus shares, issuance of @iepdonds
with warrants, preferred shares with warrants, kstearrants, or
other equity based securities.

2. An action, such as a disposal of major assets, dffatts a
company's financial operations.

3. An event, such as a major disaster or major chaimge
technology, that affects shareholder equity oresipaice.

4.  An adjustment where any of the companies partirigat the
merger, demerger, acquisition, or transfer of shémem another
company, buys back treasury stock.

5. An increase or decrease in the number of entitieompanies
participating in the merger, demerger, acquisitmmtransfer of
shares.

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

The contract for participation in a merger, demergequisition, or of
shares shall record the rights and obligations hif tompanies
participating in the merger, demerger, acquisitmmyansfer of shares,
and shall also record the following in additionthe matters set forth
in Article 317-1 of the Company Act and Article 2 the Business
Mergers And Acquisitions Act:

1. Handling of breach of contract.

2.  Principles for the handling of equity-type secestipreviously
issued or treasury stock previously bought backrpycompany
that is extinguished in a merger or that is denskrge

3. The amount of treasury stock participating companée
permitted under law to buy back after the recorde daf
calculation of the share exchange ratio, and theciptes for
handling thereof.

4. The manner of handling changes in the number dfggaating
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(V)

(V1)

(V1)

(V1IN

(1X)

entities or companies.

5. Preliminary progress schedule for plan executiomd a
anticipated completion date.

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

After public disclosure of the information, if angompany
participating in the merger, demerger, acquisition,share transfer
intends further to carry out a merger, demergeguadion, or share
transfer with another company, all of the partitipgcompanies shall
carry out anew the procedures or legal actionshadtoriginally been
completed toward the merger, demerger, acquisiioshare transfer;
except that where the number of participating camgsais decreased
and a participating company's shareholders' medtasy adopted a
resolution authorizing the board of directors ttemlthe limits of
authority, such participating company may be exeahftom calling
another shareholders' meeting to resolve on theematew.

Where any of the companies participating in a mergemerger,
acquisition, or transfer of shares is not a puldmmpany, the
Company shall sign an agreement with the non-pubtimpany
whereby the latter is required to abide by the ions of Items (1),
(2), and (5).

When participating in a merger, demerger, acqoisjtor transfer of
shares, the Company shall prepare a full writteconeg of the
following information, and must retain it for 5 ysdor reference:

1. Basic identification data for personnel:

Including the occupational titles, names, and matiolD
numbers (or passport numbers in the case of fonedgionals)
of all persons involved in the planning or implenation of any
merger, demerger, acquisition, or transfer of agottompany's
shares prior to disclosure of the information.

2. Dates of material events:

Including the signing of any letter of intent or marandum of
understanding, the hiring of a financial or legaliaer, the
execution of a contract, and the convening of ardoaf
directors meeting.

3. Important documents and minutes:

Including merger, demerger, acquisition, and shemsfer
plans, any letter of intent or memorandum of unaeding,
material contracts, and minutes of board of dinectoeetings.

When participating in a merger, demerger, acqoisjtor transfer of
shares, the Company shall, within 2 days countirausively from
the date of passage of a resolution by the BoaRirefctors, report (in
the prescribed format and via the Internet-baséafrimation system)
the information set forth in Item (7) to the authporin charge of
securities for reference.

Where any of the companies participating in a mergemerger,
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Article 16:

acquisition, or transfer of another company's shar@either listed on
an exchange nor has its shares traded on an OTQRetnahe

Company shall sign an agreement with such a compédngyeby the
latter is required to abide by the provisions efris (7) and (8).

Standards for information required b@ publicly announced and reported on
acquisitions and disposal of assets are as follows:

VI.

VII.

Acquisition or disposal of real property from or to related party, or
acquisition or disposal of assets other than regbgrty from or to a related
party where the transaction amount reaches 20%efCompany's paid-in
capital or more, 10% of the company's total assetsnore, or NT$300

million or more; provided, this shall not applyttading of government bonds
or bonds under repurchase and resale agreementsuliscription or

redemption of money market funds issued by domestiurities investment
trust enterprises.

Merger, demerger, acquisition, or transfer of share

Losses from derivatives trading reaching the linuts aggregate losses or
losses on individual contracts set out in these&tores.

Where the type of assets acquired or disposedezfugpment for business use,
and furthermore the transaction counterparty is anoélated party, and the
transaction amount reaches NT$1 billion or more.

Where land is acquired under an arrangement ongemgathers to build on

the Company's own land, engaging others to buildremed land, joint

construction and allocation of housing units, jaionstruction and allocation
of ownership percentages, or joint construction apgdarate sale, and the
amount the company expects to invest in the traigaceaches NT$500

million.

Where an asset transaction other than any of ttebsged to in the preceding
5 subparagraphs, a disposal of receivables by amdial institution, or an

investment in the Mainland China area reaches 208tecCompany's paid-in
capital or NT$300 million or more; provided, thikadl not apply to the

following circumstances:

() Trading of government bonds.

(I Trading of bonds under repurchase and resale agrésm or
subscription or redemption of money market fundsiésl by domestic
securities investment trust enterprises.

The amount of transactions above shall be calalasefollows. "Within the
preceding year" refers to the year preceding thte d& occurrence of the
current transaction. Items duly announced in acwrd with the regulations
need not be counted toward the transaction amount.

() The amount of any individual transaction.

(I The cumulative transaction amount of acquisitiond disposals of
the same type of underlying asset with the samasaction
counterparty within the preceding year.

(I The cumulative transaction amount of acquisitiom&l aisposals
(cumulative acquisitions and disposals, respedtjvel real property
within the same development project within the pdieg year.

(IV) The cumulative transaction amount of acquisitiomsl alisposals
(cumulative acquisitions and disposals, respecgtjveif the same
security within the preceding year.
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Where the Company conducts the acquisition or dispof assets required to be
publicly announced and whose transaction amounthesa the standard to be
publicly announced, a public report of relevanbmiation shall be made within 2
days counting inclusively from the date of occuceenf the event.

A public report of relevant information shall be daeain accordance with the
following regulations:

l. A public report of relevant information shall be deaon the website
designated by the authority in charge of securities

. The Company shall compile monthly reports on thetust of derivatives
trading engaged in up to the end of the precediagtmby the Company and
any subsidiaries that are not domestic public congsaand report the
information in the prescribed format by the 10tly daeach month.

ll.  When the Company at the time of public announcemeaites an error or
omission in an item required by the regulationbégpublicly announced and
So is required to correct it, all the items shalldgain publicly announced and
reported in their entirety within 2 days countimglusively from the date of
knowing of such an error or omission.

IV.  The Company acquiring or disposing of assets &ieaib all relevant contracts,
meeting minutes, log books, appraisal reports amiA,Cattorney, and
securities underwriter opinions at the Company, retieey shall be retained
for 5 years except where another act provides wiker

V. Where any of the following circumstances occurd\wétspect to a transaction
that the Company has already publicly announcedr@pairted in accordance
with the regulations, a public report of relevamfbrmation shall be made on
the information reporting website designated by d¢hority in charge of
securities within 2 days counting inclusively frahe date of occurrence of
the event:

() Change, termination, or rescission of a contraptesil in regard to the
original transaction.

(I The merger, demerger, acquisition, or transfer lofres is not
completed by the scheduled date set forth in timéract.

(1l Change in the originally publicly announced andorégd information.

Article 17:  Control procedures for the acquisitiand disposal of assets by subsidiaries are as
follows:

l. Subsidiaries shall also formulate the Procedureas th@ Acquisition or
Disposal of Assets in accordance with the RegulatigGGoverning the
Acquisition and Disposal of Assets by Public Compan Before
implementation, the Procedures for the Acquisitoisposal of Assets shall
be submitted to the Chairman of the Company for@agmd and to the board
of directors of subsidiaries for adoption, and shene procedures shall apply
to any subsequent amendments.

Il. Information required to be publicly announced aergorted in accordance
with the provisions of the Regulations Governinge tAcquisition and
Disposal of Assets by Public Companies on the atipn or disposal of
assets by the Company's subsidiary that is notbéicpaompany in Taiwan
shall be reported by the Company.
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Il. In the disclosure standards for subsidiaries, "arting to 20% of paid-in
capital or 10% of total assets" shall be basecherCtompany’s paid-in capital
or total assets.

Article 18:  The personnel acquiring or disposifiggsets in violation of the Procedures shall be
evaluated in accordance with the Company's personaeagement regulations and
Employee Handbook and punished based on the sewétlte violation.

Article 19:  The Procedures shall be reviewed by #udit Committee and submitted to the
Board of Directors for discussion in accordancehwiirticle 7. The Board of
Directors shall take into full consideration eastiépendent director's opinions. If an
independent director objects to or expresses ragens about any matter, it shall be
recorded in the minutes of the Board of Directoeseting.

Article 20: The Procedures shall take effect ug@assage by the Board of Directors and
approval of the shareholders' meeting, and the ganomeedures shall apply to any
subsequent amendments. Unspecified matters shafioberned by the internal
policies of the Company unless as otherwise pralvide
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Appendix 4

Eternal Materials Co., Ltd.

Regulations Governing Election of Directors of Beard

Article 1 Except as otherwise provided by laws and regulati@m the Articles of
Incorporation, the election of directors of the Bbashall be conducted in
accordance with the Regulations.

Article 2 More than half of the directors of the Board shmdl persons who have neither a
spousal relationship nor a relationship within seeond degree of kinship with any
other director of the Board.

Article 3 The qualifications for and election of the indepemddirectors of the Board shall
comply with the Securities and Exchange Act, theguRaions Governing
Appointment of Independent Directors and Compliandatters for Public
Companies, the Corporate Governance Best Practiceiftes for TWSE/TPEX
Listed Companies, and related regulations of tgalegor.

Article 4 The election of the directors of the Board shaltbeducted in accordance with the
candidate nomination system.

When the number of the directors of the Board fadlow five due to the dismissal
of a director of the Board for any reason, the Canypshall hold a by-election to
fill the vacancy at its next shareholders' meetivpen the number of the directors
of the Board falls short by one-third of the totalmber prescribed in the Articles
of Incorporation, the Company shall call an extdiwary shareholders' meeting
within 60 days from the date of occurrence to haldy-election to fill the
vacancies.

When the number of the independent directors of Beard falls below that
required under Paragraph 1, Article 14-2 of theuBges and Exchange Act, a
by-election shall be held at the next shareholdee®ting to fill the vacancy. When
the independent directors of the Board are disrdigse masse, an extraordinary
shareholders' meeting shall be called within 60sdaym the date of occurrence to
hold a by-election to fill the vacancies.

Article 5 The single-name cumulative voting method shall bedufor the election of the
directors of the Board. Each share will have votiigits in humber equal to the
directors of the Board to be elected, and may Iséfoa a single candidate or split
among multiple candidates.

Independent and non-independent directors shalldied at the same time, but in
separately calculated numbers.

Article 6 When the directors of the Board are elected, sloéatehs may choose to exercise
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Article 7

Article 8

Article 9

Article 10

their right to vote by means of electronic or otesioting.

Shareholders referred to in the preceding paragrdphexercise their right to vote
by means of electronic voting shall exercise thght to vote on the electronic
voting platform designated by the Company.

The Company shall prepare ballots for the directofs Board in number
corresponding to the directors to be elected. Tumlrer of voting rights associated
with each ballot shall be specified on the ballatsich shall then be distributed to
the attending shareholders at the shareholderdimgeéttendance card numbers
printed on the ballots may be used instead of okegrthe names of voting
shareholders.

The number of the directors of the Board will besagcified in the Articles of
Incorporation, with voting rights separately caétedd for independent and
non-independent directors. Those receiving batkepsesenting the higher numbers
of voting rights will be elected sequentially aatiog to their respective numbers
of votes. When two or more persons receive the saomber of votes, thus
exceeding the specified number of positions, thegll draw lots to determine the
winner, with the chairperson drawing lots on behaff any person not in
attendance.

Before an election begins, the chairperson shalbiag a number of persons with a
shareholder status to perform the respective dutfethe vote monitoring and

counting personnel. The ballot boxes shall be pezbady the Company and
publicly checked by the vote monitoring personredbbe voting commences.

If a candidate is a shareholder, a voter shallreéhtecandidate's account name and
shareholder account number in the "candidate" colush the ballot; for a
non-shareholder, the voter shall enter the canelgldtill name and identity card
number. However, when the candidate is a govermmheatganization or
juristic-person shareholder, the name of the gowemtal organization or
juristic-person shareholder shall be entered in ¢bkumn for the candidate's
account name in the ballot paper, or both the narhethe governmental
organization or juristic-person shareholder andrtame of its representative may
be entered. When there are multiple representatthesname of each respective
representative shall be entered; however, onlyrepessentative’s name shall be
entered in a ballot paper.

A ballot is invalid under any of the following cumstances:
1. The ballot is not prepared by the Company.
2. Ablank ballot is placed in the ballot box.

84



Article 11

Article 12

3.  The writing is unclear and indecipherable.

4. The candidate whose name is entered in the ballatshareholder, but the
candidate's account name and shareholder accoumtenudo not conform
with those given in the shareholder register, er¢candidate whose name is
entered in the ballot is a non-shareholder, andoasecheck shows that the
candidate's name and identity card number do ntthma

5.  Other words or marks are entered in addition toctaidate's account name
(or name) or shareholder account number (or ideaéitd number), except as
otherwise provided by Article 9.

6. Two or more candidates are entered in the sametlpaper.

7. No shareholder account number or identity card remib provided in the
ballot.

The voting rights shall be calculated on site imratally after the end of voting,

and the list of persons elected as the directothe@Board shall be announced by

the chairperson or a person designated by thepsraon on site.

The Regulations, and any amendments hereto, shathplemented after approval
in a shareholders' meeting.
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Appendix 5

Shareholding of Directors

Book Closure Date for the

Board

Position Name Shareholder's Meeting
April 28, 2019
Chairman Kao, Kuo-Lun 50,138,856
Director of the Board Kao, Ying-Chih 19,851,560
Director of the Board Yang, Huai-Kung 16,175,900
Director of the Board Huang, Wu-Tung 3,921,010
Kwang Yang Motor 123.002.116
. Co., Ltd. T
Director of the Board ——
Representative: Kq,
Chun-Ping i
Director of the Board Hsieh, Chin-Kun 722,595
Director of the Board Shiao, Tzu-Fei 558,416
Number of Shares Held by All Directors of the
Board (Independent Directors of the Board Total 214,370,453
Excluded)
Independent Director of the Board Hung, Lee-Jung i
Independent Director of the Board Chen, I-Hend A71,
Independent Director of the Board Hsu, Jui-Yuan -
Number of Shares Held by All Directors of the Total 214.842.224

Date of election: June 15, 2016
The Company's paid-in capital was NT$12,402,794,85 1,240,279,455 shares.
Statutory minimum number of shares held by all does of the Board: 32,000,000

Note: According to Paragraph 2, Article 2 of theuld® and Review

Procedures for Director and Supervisor Share OuverRatios at

Public Companies, if a public company has elect®d br more

independent directors, the share ownership figgedsulated at the
rates set forth in the preceding paragraph fodiedictors other than the
independent directors and shall be decreased by 20%

Statutory minimum number of shares held by all supers: N/A

The shareholding of all directors of the Board oomfed to the ratio set forth in the
Rules and Review Procedures for Director and Sugmar$hare Ownership Ratios at

Public Companies.
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Appendix 6
Others
Proposals submitted by shareholders were processtdows:

1. According to Article 172-1 of the Company Act, stlaolder holding 1% of the
total number of issued shares or more may subntihdoCompany a written
proposal for discussion at a regular shareholdaegting. Such proposals,
however, are limited to one item only. Sharehokldrmitted proposals are
limited to 300 words.

2.  For this year's annual shareholders' meeting, ttmagany has announced the
period of collection of proposals from shareholdessn April 22, 2019 to 5:00
p.m. on May 2, 2019 on the Market Observation Bystem.

3. As of the deadline, the Company has not receiveg @moposals from
shareholders.
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