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Tons Lightology Inc.
Procedure for the 2017 Annual Meeting of Shareholders

|. Call the Meeting to Order
I1. Chairperson Remarks

[11. Management Presentation
V. Approval Items

V. Discussion (1)

VI. Elections

V1. Discussion (1)

VIII. Motions

IX. Adjournment



Tons Lightology Inc.

Year 2017
Agenda of Annual Meeting of Shareholders

Time: May 26, 2017 (Friday) at 9:00 am
Place: 5F, No. 236, Bo’ai Street, Shulin District, New Taipei City
I. Call the Meeting to Order
I1. Chairperson Remarks
[11. Management Presentation
1. 2016 Business Report
2. Supervisor’s Review Report on the 2016 Financial Statements
3. The remuneration to employees, directors, and supervisors report
IV. Approval Items
1. Adoption of the 2016 Business Report and Financial Statements
2. Adoption of the Proposal for Distribution of 2016 Profits
V. Discussion ()
1. Amendment to the Company’s “Articles of Incorporation”
VI. Election
1. Election of 7 seats for the 9th directors (including 3 seats for
independent directors)
VII. Discussion (1)
1. Amendments to the Company’s Procedures for the Acquisition and
Disposal of Assets
2. Proposal for a new share issue through capitalization of earnings
3. Proposal for the release of new directors from non-competition
restrictions
VIII. Motions
IX. Adjournment



Management Presentation
Report 1
2016 Business Report

Explanation: Please refer to the Agenda Handbooks for the 2016 Business Report
[Attachment 1].

Report 2
Supervisor’s Review Report on the 2016 Financial Statements

Explanation: Please refer to the Agenda Handbooks for the 2016 Financial Statements
reviewed by the Supervisors [Attachment 2].

Report 3
The distribution of remuneration to the employees, directors, and supervisors

Explanation:

I. The Article 23.1 of the Company’s Articles of Incorporation “appropriating
8~12% of the annual earnings, if any, as remuneration to employees and
appropriating less than 2% of the annual earnings as remuneration to
directors and supervisor”.

I1. For the 2016 net income before tax and before deducting the remuneration to
employees, directors, and supervisors, appropriate 8.5% of such amount
(equivalent to NT$13,548,000) as remuneration to employees and
appropriate 1.5% of such amount (equivalent to NT$2,391,000) as
remuneration to directors and supervisors paid in cash.

I11. The appropriated remuneration to employees, directors, and supervisors was

the same amount of the expense recognized in 2016.



Approval Items

Proposal 1

Proposed by the Board
Adoption of the 2016 Business Report and Financial Statements
Explanation:

I. The Company’s 2016 business report and financial statements had been
prepared accordingly, of which, the financial reports (including the
consolidated financial statements) and the business report were resolved in the
Board meeting and reviewed by the supervisors with a written review report
issued.

Il. Please refer to [Attachment 1] of the Agenda Handbooks for 2016 business
report and TONS’s website (www.tonslight.com/tw) for the 2016
independent auditor’s report, and financial statements.

I11. Please adoption.
Resolution:

Proposal 2

Proposed by the Board
Adoption of the Proposal for Distribution of 2016 Profits

Explanation:

I. The Company’s 2016 net income amounted to NT$125,010,515with a legal
reserve of NT$12,501,052 appropriated, plus the unappropriated earnings
of prior period amounted to NT$62,513,861 and deducting the amount of
NT$518,398 debited to retained earnings due to the revaluation of the
2016 defined benefit plan, resulted in a distributable amount of
NT$174,504,926. The shareholder dividend for an amount of
NT$106,427,590 will be appropriated in accordance with the Articles of
Association, of which, NT$3,941,760 will be with stock dividend
(capitalized) issued and NT$102,485,830 will be paid in cash.

Il. Please refer to [Attachment 3] of the Agenda Handbooks for the 2016
Profit Distribution Table.

I1l. The Company plans to distribute cash dividend for an amount of
NT$102,485,830, that is, NT$2.6 per share, which will be distributed
proportionally to the shareholding of the shareholders in the shareholder
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registry on the ex-dividend date. As soon as the proposal of earnings
distribution resolved in the shareholders’ meeting, the Board of Directors
will be authorized to schedule the ex-dividend date and dividend
distribution date. The cash dividend will be distributed proportionally to
the shareholding and rounded up to dollar. The Chairman is authorized to
handle the odd shares that are less than NT$1 discretionally.

IV. When there is any change in the Company’s outstanding shares; the Board
of Directors is authorized to adjust the dividend per share in accordance
with the actual outstanding shares on the ex-right and ex-dividend date.

V. Please adoption.
Resolution:



Discussion (1)
Proposal 1

Proposed by the Board
Amendment to the Company’s “Atrticles of Incorporation”. Please proceed to discuss.

Explanation:

I. New business items were added in accordance with operating needs.

Il. As the audit committee was established to replace the authority of
supervisors, regulations in the Company’s articles of incorporation in
respect of supervisors were planned to be deleted and those in respect
of the establishment of the audit committee were to be added.

I11. Please refer to the Agenda Handbooks for the Articles of Incorporation

amendment before and after [Attachment 4].
Resolution:



Elections

Election 1

Proposed by the Board
Election of 7 Seats for the 9th Directors (including 3 Seats for Independent Directors).
Please proceed to the election.

Explanations :

. The term of the 8™ directors and supervisors will be expired on June 15,
2017. According to the Company Act and the Company’s articles of
incorporation, 7 seats for the 9™ directors (including 3 seats for
independent directors) shall be elected.

Il. According to Article 14 of the Company’s articles of incorporation,
directors and supervisors are nominated as candidates for the election of
directors and supervisors and shall be resolved in the board meeting on
April 7, 2017. For the candidates and their educational background, work
experience, and the number of shares held, please refer to Appendix 5 on
Page 38 of this Handbook.

I1l. In response to the election of directors in 2017 general shareholders’

meeting, the 8" directors and supervisors will leave their office after
the general shareholders’ meeting on May 26, 2017.
IV. The term of new directors starts from May 26, 2017 and ends on May
25, 2020, with a term of 3 years.
V. Please proceed to the election.
Resolution :



Discussion (11)

Proposal 1
Proposed by the Board

Amendments to the Company’s Procedures for the Acquisition and Disposal of Assets.
Please proceed to discuss.
Explanations:

I. In response to the amended Regulations Governing the Acquisition and
Disposal of Assets by Public Companies promulgated by Financial
Supervisory Commission on February 9, 2017, the Company planned to
amend its Procedures for the Acquisition and Disposal of Assets.

2. For the amendments before and after, please refer to Appendix 6 on Page
39~42 of this Handbook.

Resolution:

Proposal 2
Proposed by the Board

Proposal for a new share issue through capitalization of earnings. Please proceed to
discuss.
Explanations:

I. The Company for the purpose of replenishing working capital intends to
capitalize the shareholder dividend for an amount of NT$3,941,760 from
the 2016 distributable earnings with 394,176 registered common stock
shares issued at par value.

I1. The capitalization of the shareholder dividend with new shares issued will
be distributed proportionally to the shareholding of the shareholders in the
shareholder registry on the ex-right date, that is, 10 shares of stock
dividend for each 1,000 shares. For the fractional share of stock dividend,
shareholders may register with the stock affair agency for fractional share
consolidation within five days from the stop-transfer date. The fractional
share that cannot be consolidated or cannot be consolidated before
deadline will be paid in cash for the par value and round up to dollar. The
Chairman is authorized to contract a specific person for the said

transaction.



I1l. For any changed in the Company’s outstanding shares occurred, the

Board of Directors is authorized to adjust the shareholder dividend rate in
accordance with the outstanding shares on the ex-right date.

IV. The rights and obligations of the new shares issued for the capitalization

is same as the shares issued before.

V. Once the capitalization is resolved in the shareholders’ meeting and

approved by the competent authorities, the Board of Directors will be
authorized to schedule the capitalization base line date for earnings
distribution.

VI. If the issuance of new shares stated in the preceding paragraph must be

Resolution:

Proposal 3

changed due to the consideration of law and regulations or in response to
the objective business environment, it will be proposed in the
shareholders’ meeting to have the Board of Directors authorized for a
discretionary operation within the scope of the governing law and

regulations.

Proposed by the Board

Proposal for the release of new directors from non-competition restrictions. Please
proceed to discuss.

Explanations:

I. The Company shall act in accordance with Paragraph 1, Article 209 of the

Company Act, “A director who does anything for himself or on behalf of
another person that is within the scope of the company's business, shall
explain to the meeting of shareholders the essential contents of such an act

and secure its approval.”

. If the Company’s directors invest in or operate companies having the

same or similar scope of business with the Company and act as the
directors of such companies, the release of directors from non-competition

restrictions shall be proposed in the shareholders’ meeting for approval.

The release of directors (including independent directors) from
non-competition restrictions is described as follows:



Posts Concurrently held in Other
Post Name )
Companies
Mercuries Furniture CO., LTD
-Deputy General Manager
Director TSAI, Mercuries & Associates, LTD.
SHAO-CHUN -Director
Honeytown Co., LTD
-Director
Director CHEN, Solar PV Co.,- Corporat(? Director
MING-HSIN CAI ASIA- Executive Director
Professor of Institute of Management of
Technology, National Chiao-Tung
University
Independent | YUAN, ChungHwa Picture Tubes, LTD.
_ -.Independent Director
Director | JIAN-CHUAN Analog Technology Inc .
-Independent Director
Unitech Printed Circuit Board Corp
-Independent Director
Professor of Accounting, National
Chengchi University
Independent | HSU, Hua Nan Financial Holdings Co., Ltd.
Director CHUNG-YUAN | - Independent DirectorHua Nan
Commercial Bank Ltd.
- Independent Director
Jia Hua Attorneys-At-Law Firm,
-Founding Attorney
Independent | cHOU, Career Technology Co., Ltd.
Director LIANG-CHENG | -Independent Director
Shih-Kuen Plastics Co., Ltd.
-Independent Director
Resolution:
Motions
Adjournment
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[Attachment 1]
Tons Lightology Inc.

The 2016 Business Report

Although the global deflation is expected to slow down gradually, the
economic growth of major economies, such as Eurozone and Japan, is
insignificant. In response to the structural adjustment, China’s economy will
slow down further. The U.S. is expected to have a stable economic performance
among economies, but the emergence of protectionism will pose a threat to the
global economic outlook.

While facing slow global economic recovery and uncertainties, economic
growth and market demand have not lived up to the expectation. The Company
had continued the lean policy of the last few years, including substantially
improving production efficiency internally, controlling costs, developing high
value-added products, optimizing the quality of customers, and refining product
portfolio. In terms of branding effort, the Company had won over the lighting
engineering projects from Southern Branch of National Palace Museum, Chimei
Museum, and Chung Tai Zen Centers Portal of Taiwan that had helped Tons
Lightology Inc. secured a leading position in the lighting engineering of museum
in Taiwan. The Company will continue this momentum to root in Taiwan’s
professional lighting market and to convey the experience to Chinese market in
order to increase brand awareness. In addition, the Company will continue to
enhance the working environment and employee benefits, and protect the
stability of human resources so the Company can stay competitive while facing
economic fluctuations and uncertainties externally.

Overall, there was a decline in the Company’s operation in 2016 in the face
of the international political and economic turmoil. With the support of
shareholders and colleagues, the Company maintained a certain level of profits in
such a competitive market. We would like to show our appreciation for the
support of the shareholders on behalf of the Board of Directors of the Company.
The Company’s 2016 business operation and 2017 operational plans are briefed
as follows.

|.The 2016 business operation

(I) Operating results and operating income and expense

In 2016, the Company’s individual and consolidated net operating
revenue were NT$1,105,702 thousand and NT$1,176,289 thousand
respectively, a decrease of 10.55% and 9.98% respectively compared with
NT$1,236,167 thousand and NT$1,306,683 thousand in 2015. The
Company’s individual and consolidated net income after tax were the same
as NT$125,011 thousand, a decrease of 13.55% (NT$19,599 thousand)
compared with NT$144,610 thousand in 2015.

(1) Profitability analysis
The Company’s operating revenue in 2016 was less than that in 2015.
The increase in clients, optimized portfolios, and brand revenue led to the
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increase in profit margins; operating expenses increased due to the slight
increase in marketing expenses. In 2016, the Company’s net income after
tax was NT$19,599 thousand less than that in 2015, accounting for 10.63%
of the consolidated operating revenue.

(111) Research and development status

In 2016, the Company developed various products and obtained many
awards and patents. Products, such as DA-011A, DG-617R, DW-617R, and
DG-603S LED recessed ceiling luminaires, HSP-370C and SW-010S LED
spotlights, BS-203A LED bed light series, WG-716R and WA-771S LED
pendant luminaires, OBA-132S and OBA-133R outdoor wall-mounted
luminaires, and OGA-203A outdoor in-ground lamps, were developed.
SH-523C asymmetric track lights, SA-8500-D+Beveled
Cover/SA-8500-D+Cover track lights, DW-301Q LED recessed spotlights,
RA-771R display spotlights, and RA-501R/RA-501S display spotlights
were awarded 2017 Taiwan Excellence and applied to the National Palace
Museum, Southern Branch of the National Palace Museum, and Chung Tai
World Museum. In addition, 360-degree rotating lights were patented.

In prospect, the Company will continue to research and develop
forward-looking technology and innovative applications, to substantiate
product design, and commercialize research and systematic production
management in order to continue to promote the brand and deepen the
Company’s core competence and secure the leading position.

I1. The 2017 business plan outline

() The important marketing policy and business policy
1.Products

A. Continuing to strengthen indoor lighting products: Continue to
complete indoor lighting products and invest in the development of
low-cost light fixtures for meeting customer’s needs due to the
emerging of LED mass market.

B. Continuing to expand outdoor lighting products: Continue to
complete the development of outdoor lighting series in order to create
the Company’s future growth momentum.

2.Marketing:

A. Promote green lighting and continue to develop new products.

B. Enhance product value and maintain price competitiveness.

C. Secure the existing market and develop emerging market with
potentials.

D. Participate in international exhibitions and commit to promote the
Company’s brand.

3.Production:

A. Simplify product lines, use common parts, and build safety stock for
the frequently used parts in order to shorten delivery lead time.

B. Strengthen automated production, improve manufacturing processes,
increase efficiency, and reduce the impact of rising labor cost.

(1) The Company’s future development strategy
12



Continue the business model of OEM and branding. In terms of OEM
business, continue to attract more big customers in Europe for cooperation
currently. In terms of branding business, there is significant success
achieved in Taiwan market recently. The future focus will be on deploying
sales outlets in the Greater China area and working with the OEM
manufacturers in Japan, Brazil, and Indonesia in order to create a stable
revenue source.

(II1) The impact on the external competitive environment, regulatory
environment, and the overall business environment
Since the global economy remains on the downturn, the
environmental law in each country is increasingly stringent, added with
the continuing increase of production cost in China have us faced severe
challenges. We have come up with the following responsive measures for
the challenges faced by us:
1. Recruit professionals, enhance management, and improve the
Company’s business strength.
2. Introduce external technologies, enhance research and development
capabilities, and improve product value.
3. Meet customer needs with innovative brand and professional services.
4. Pay attention to changes in domestic and foreign policies and laws
with responsive measures proposed in due course.

Chairman : TANG, SHIH-CHUAN

CEO : TANG, SHIH-CHUAN
CFO : WANG, CHIH-YUAN
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[Attachment 2]
Tons Lightology Inc.
Supervisor’s Report

The Board of Directors had prepared and presented the Company’s 2016 business
report, financial report, and statement of retained earnings, of which, the financial
report was consigned by the Board of Directors to be audited by CPA Yu-Jen Wang
and CPA Su-Hua Hong of PWC Taiwan with an independent auditor’s report issued.

We have reviewed the said business report, financial report, and statement of retained
earnings without finding any nonconformity against the governing law and

regulations. Also, we have issued this supervisor’s report in conformity with Article
219 of the Company Law.

Sincerely yours,

To: The 2017 Annual Shareholders’ Meeting of Tons Lightology Inc.

Supervisor SHA, HUNG
Supervisor TING, CHIH-CHIANG
Supervisor CHEN, MING-HSIN

February 24, 2017
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[Attachment 3]

Tons Lightology Inc.
Profit Distribution Table

Year 2016
Unit: NT$

Net income — 2016 $125,010,515

Less: 10% legal reserve (12,501,052)
Distributable amount - 2016 $112,509,463

Add: Unappropriated earnings - beginning 62,513,861

Less: Retained earnings adjusted amount - 2016 (518,398)
Accumulated distributable amount - 2016 $174,504,926
Distributions:

Shareholder dividend - Stock 3,941,760

Shareholder dividend - Cash 102,485,830
Unappropriated earnings - ending $68,077,336
Remark:

Stock dividend: NT$0.1 per share; Cash dividend: NT$2.6 per share

Note 1: Retained earnings adjusted amount in 2016 for (NT$518,398) was resulted

from the re-valuation of the defined benefit plan.

Note 2: The stock dividend per share and cash dividend per share was calculated in
accordance with the outstanding 39,417,627shares on February 24, 2017.

Chairman : TANG, SHIH-CHUAN

CEO : TANG, SHIH-CHUAN
CFO : WANG, CHIH-YUAN
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[Attachment 4]
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Tons Lightology Inc.
Articles of Incorporation amendment before and after

i3 72 d
i I i% <~ Amended clause JR. {7 % % Clause before amendment Reason for
amendment
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Article 2

The business operation of the Company is as
follows:

1.CC01030 Electrical appliances and
audio-visual electronic products
manufacturing business

2.CC01040 Lighting equipment
manufacturing business

3.CC01080 Electronic components
manufacturing business

4.CHO01010 Sporting goods manufacturing
business

5.F106010 Hardware wholesale business

6.F106030 £ 4+ 5 %

7.F100070 + % ~ S % « T 8% Sz ¥
8.F113020 7 L3 %
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Article 2

The business operation of the Company is
as follows:

1.CC01030 Electrical appliances and
audio-visual electronic products
manufacturing business

2.CC01040 Lighting equipment
manufacturing business

3.CC01080 Electronic components
manufacturing business

4.CHO01010 Sporting goods manufacturing
business

5.F106010 Hardware wholesale business
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Chapter 4 Directors and Managers

Article 14
The Company has 7~9 directors nominated
for a term of three years and they can be

%“35?’_71“_ Fi%ii&%—)ﬁ"{ﬁ%pﬁ .
TFEERL EROHEFES-F

1o iEz -2 EEAR IR 4R
ifu"fsi‘ rHPEE2 o
SPREEFE RS AT T EE

ERLMY TG o

Chapter 4 Directors;—Supervisers; and
Managers
Article 14

The Company has 7~9 directors-and-2~3

supervisers nominated for a term of three

it £~ Amended clause IR {7 1% < Clause before amendment Reason for
amendment
6.F106030 Mold wholesale business 6.F106030 Mold wholesale business
7.F109070 Cultural, educational, musical 7.F109070 Cultural, educational, musical
instruments, and recreational instruments, and recreational
supplies wholesale business supplies wholesale business
8.F113020 Electrical appliances wholesale 8.F113020 Electrical appliances wholesale
business business
9.F119010 Electronic materials wholesale 9.F119010 Electronic materials wholesale
business business
10.F206010 Hardware retail business 10.F206010 Hardware retail business
11.F209060 Cultural, educational, musical 11.F209060 Cultural, educational, musical
instruments, and recreational instruments, and recreational
supplies retail business supplies retail business
12.F213010 Electric appliances retail 12.F213010 Electric appliances retail
business business
13.F219010 Electronic materials retail 13.F219010 Electronic materials retail
business business
14.F401010 International trade business 14.F401010 International trade business
15.E601010 Electric Appliance Construction | 15.ZZ99999 In addition to the chartered
16.2799999 In addition to the chartered business, the business
business, the business not-prohibited or not-restricted
not-prohibited or not-restricted by law is also permitted for
by law is also permitted for operation
operation
Yr i FEEEHIEA Yr i FEERALZ EI@L fe &k B %3
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supervisors in
response to the
establishment
of the audit
committee.
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DAL

W% & #£~ Amended clause IR {7 1% < Clause before amendment Reason for
amendment
re-elected for a second term. The tenure of years and—they—are—elected—from—the
the directors who are not replaced at the capable candidates in the sharcholders”
end of the term can be extended until the meeting;also; they can be re-elected for a
next newly elected directors take office. second term. The tenure of the directors
and-supervisers who are not replaced at
the end of the term can be extended until
the next newly elected directors—and
) ] ) supervisors-take office.
Dlrector§ are no_mlnated_ as candidates for Directors and—supervisors—are nominated
the_electlon of directors in accordance with as candidates for the election of directors
Article 192.1 of the C_ompany Law. and—supenvisers in  accordance  with
Shareholders are to_ have directors elected Article 192.1 of the Company Law.
from the candidate list. Shareholders are to have directors and
supervisors—elected from the candidate
list.
The Company’s Board of Directors may The Company’s Board of Directors may
resolve to acquire liability insurance for the| ~ resolve to acquire liability insurance for
directors. the directors and-supervisers.
L 3 I KEFTLE
NP HEFTE LY B EE A B AL F : . ¢T3 hE
@oharz 402 3 %§'5*‘ﬁiﬁa‘” b2 Fe AP P FEE LY o B EE | A BKE H R
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IE LT w&%rséf RAFEIL s FEAR s JOBOH) S pograg o v jaudit
AP RBEL YL RS 14 AR “'”'»%‘Et”iﬁ’ ETER Y S committee and
. " P SRR amended the
KEFAA D G AR F PN number of
AP FEIE 2T LR T2 independent
B4 directors and

bl i:
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Article 15
There must be at least three independent
directors (not less than one fifth of the total
number of directors) out of the number of

directors referred to above. The
professional ~ qualifications  of  the
independent  directors,  shareholdings,

limitation of part-time job, the nomination
and appointment method, and other matters
to be complied with must be processed
according to the relevant provisions of the
competent authorities.

The Company established the audit

Article 15

Fhe IGempanyF ISI H eeu_n_pllaneel with

Act: There must be at least two
independent directors (not less than one
fifth of the total number of directors) out
of the number of directors referred to
above. The professional qualifications of
the independent directors, shareholdings,
limitation of part-time job, the nomination
and appointment method, and other
matters to be complied with must be
processed according to the relevant
provisions of the competent authorities.

the
composition of
the audit
committee.
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it %~ Amended clause

DAL

The Board meeting should be convened
with the cause of action detailed and the
directors notified seven days in advance. A
Board meeting can be convened for an
emergency at any time. The Company’s
Board meeting can be convened with the
directors and supervisors notified in
writing, by E-mail, or by fax.

The Board meeting is convened by the
Chairman, unless otherwise provided in the
Company Law. The resolutions reached by
the Board of Directors, unless otherwise
provided in the Company Law, must be
with the attendance of the majority of the
directors and the consent of the majority of
the attending directors.

The Board meeting should be convened
with the cause of action detailed and the
directors and-—supervisors notified seven
days in advance. A Board meeting can be
convened for an emergency at any time.
The Company’s Board meeting can be
convened with the directors—and
superwisers notified in writing, by E-mail,
or by fax.

The Board meeting is convened by the
Chairman, unless otherwise provided in
the Company Law. The resolutions
reached by the Board of Directors, unless
otherwise provided in the Company Law,
must be with the attendance of the
majority of the directors and the consent
of the majority of the attending directors.

IR {7 1% < Clause before amendment Reason for
amendment
committee in according to Article 14.2 of
the Securities Exchange Act. The audit
committee is responsible to perform the
duties stipulated in the Company Act,
Securities and Exchange Act and other laws
and requlations.
The audit committee is composed of all
independent directors.
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it %~ Amended clause

PANELE:

IR {7 1% < Clause before amendment Reason for
amendment
Article 19 Article 19
The Board of Directors is to determine the The Board of Directors is to determine the
remuneration to the Company’s directors remuneration to the Company’s directors
depending on the extent of their and-supervisers depending on the extent
involvement in the Company’s business of their involvement in the Company’s
operations and their contributions; also, by business operations and their
referring to the domestic industry|  contributions; also, by referring to the
standards, regardless of the operating profit domestic industry standards, regardless of
or loss. the operating profit or loss.
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Article 22 Article 22
The Company should have the following]  The Company should have the following
reports prepared at the end of each fiscal|  reports prepared at the end of each fiscal
year in accordance with Article 228 of the| ~ Year in accordance with Article 228 of the
Company Law. The following reports| ~Company Law. The following reports
should be presented in the general| should be presented to-the-supervisers-for
shareholders’ meeting for| Feview—thirty —days—prior—to—the
acknowledgement: shareholders™ —meeting—date—and—the
1. Business Report supervisors—should-have—a—review repert
2. Financial Statements issued—and—presented in the general
3. Statement of Earnings Distribution or|  shareholders’ meeting for
Loss Subsidy acknowledgement:
1. Business Report
2. Financial Statements
3. Statement of Earnings Distribution or
Loss Subsidy
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PANELE:

i} it ¥ < Amended clause I {7 1% < Clause before amendment Reason for
amendment
€ ° of the audit
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Article 23-1
The Company’s annual profits, if any,
should be with 8~12% appropriated as
remuneration to employees and with less
than 2% appropriated as remuneration to
directors. If the Company is with
accumulated losses, an amount for making
up the losses should be reserved in
advance.
The remuneration to employees is paid with
stock dividend or cash; also, it must be with
the consent of the majority of the
presenting directors in the Board meeting
that is with two thirds of the directors
attended; also, the resolution should be
reported in the shareholders’ meeting.
The remuneration to employees paid with
stock or cash is also available to the
qualified employees of the subsidiaries;
also, the Board of Directors is authorized to
regulate the related matters.
The annual profits stated in the preceding
paragraph refers to the net income before
tax and before deducting the remuneration
to employees and directors and it is
distributed in a lump sum.
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Article 23-1
The Company’s annual profits, if any,
should be with 8~12% appropriated as
remuneration to employees and with less
than 2% appropriated as remuneration to
directors and-supervisors. If the Company
Is with accumulated losses, an amount for
making up the losses should be reserved
in advance.
The remuneration to employees is paid
with stock dividend or cash; also, it must
be with the consent of the majority of the
presenting directors in the Board meeting
that is with two thirds of the directors
attended; also, the resolution should be
reported in the shareholders’ meeting.
The remuneration to employees paid with
stock or cash is also available to the
qualified employees of the subsidiaries;
also, the Board of Directors is authorized
to regulate the related matters.
The annual profits stated in the preceding
paragraph refers to the net income before
tax and before deducting the remuneration

to employees, directors;,—ane—supervisers

and it is distributed in a lump sum.
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IR 17 #% ¥ Clause before amendment
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amendment
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Article 28

The Article of Incorporation was enacted
with the consent of the Founder’s meeting
conveners on August 14, 1992. The 1%
amendment made on June 26, 2010. The
2" amendment made on November 20,
2010. The 3™ amendment made on March
8, 2002. The 4™ amendment made on
November 25, 2002. The 5" amendment
made on February 10, 2002. The 6"
amendment made on March 7, 2006. The
7™ amendment made on August 10, 2006.
The 8" amendment made on October 12,
2006. The 9™ amendment made on April
29, 2007. The 10" amendment made on
May 10, 2007. The 11™ amendment made
on July 29, 2007. The 12" amendment
made on October 8, 2007. The 13"
amendment made on December 31, 2007.
The 14"™ amendment made on June 26,
2009. The 15" amendment made on May
23, 2011. The 16™ amendment made on
June 20, 2012. The 17" amendment made
on June 10, 2013. The 18" amendment
made on May 28, 2015. The 19"
amendment made on May 31, 2016. The
20" amendment made on May 26, 2017.
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Article 28

The Article of Incorporation was enacted
with the consent of the Founder’s meeting
conveners on August 14, 1992. The 1
amendment made on June 26, 2010. The
2" amendment made on November 20,
2010. The 3" amendment made on March
8, 2002. The 4™ amendment made on
November 25, 2002. The 5" amendment
made on February 10, 2002. The 6"
amendment made on March 7, 2006. The
7" amendment made on August 10, 2006.
The 8" amendment made on October 12,
2006. The 9™ amendment made on April
29, 2007. The 10" amendment made on
May 10, 2007. The 11" amendment made
on July 29, 2007. The 12" amendment
made on October 8, 2007. The 13"
amendment made on December 31, 2007.
The 14™ amendment made on June 26,
2009. The 15" amendment made on May
23, 2011. The 16" amendment made on
June 20, 2012. The 17" amendment made
on June 10, 2013. The 18" amendment
made on May 28, 2015. The 19"
amendment made on May 31, 2016.
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[Attachment 5]

TONS LIGHOLOGY Inc.

List of Candidates for the 9" Directors (including Independent Directors)

Number Educational
Post Name of Shares Work Experience Current Post
Background
Held
TONS LIGHOLOGY Inc.- Chairman and
President
Titan Lighting Co., Ltd.- Chairman
Oriental Institute of ézo_ngshan Tons Lighting Co., Ltd.-
TANG Technology / Dept. World Extend Holding- Dirert
Director ’ 3,500,627 | of Clothes TONS LIGHOLOGY Inc.- Founder or'e e Toing- Bireea
SHIH-CHUAN . Greatsuper Technology Limited- Director
Manufacturing o .
Tons Lighting Co., Ltd. - Director
HongBo Investment Co., Ltd.- Chairman
Luminous Holding Incorporated- Director
Shanghai TONS LIGHOLOGY Inc.-
Chairman
TONS LIGHOLOGY Inc.- Executive Vice
. . President
Kainan Vocational ) - .
. HUNG, High School / Dept. | TONS LIGHOLOGY Inc.-Executive Vice | 1an Lidhting Co., Ltd.- Director and
Director 1,253,962 . . President
CHIA-CHENG of Electronic President _ .
Engi . Zhongshan Tons Lighting Co., Ltd.- Director
ngineering .
and President
HongBo Investment Co., Ltd.- Director
Director TSAl, 0 Arapahoe Mercuries & Associates, LTD.- Section | Mercuries Furniture CO., LTD- Deputy
SHAO-CHUN Community College | Head of Information Management General Manager

23




Number

Post Name of Shares Educational Work Experience Current Post
Held Background
/ Associate of Arts - | Mercuries Furniture CO., LTD.- Manager | Mercuries & Associates, LTD. -Director
Business Degree of Information Department, Commodity | Honeytown Co., LTD - Director
Department, and Operation Department
Bachelor of
Accounting, National | Taiwan Stock Exchange- Listing Review
Director CHEN, 0 Chengchi Uni\_/ersity and Chief Accountant Solar PV Co., Corp_orate_Director
MING-HSIN Doctor of Business Hung Mao Technology Co., Ltd.- CAIl ASIA- Executive Director
Administration, President
Nankai University
Professor of Institute of Management of
Technology, National Chiao-Tung University
ChungHwa Picture Tubes, LTD.
-.Independent Director ~ Member of
State University of Data General Inc., USA- China Market Remuneration Committee ~ Member of Audit
Independent | YUAN, 0 New York at Buffalo | Development and IC Design Manager Committee
Director | JIAN-CHUNG with degrees of Universal Automation, USA- IC Design Analog Technology Inc .
MSEE and Ph.D Manger and Partner -Independent Director ~ Chairman of
Remuneration Committee
Unitech Printed Circuit Board Corp
-Independent Director ~ Member of
Remuneration Committee
Professor of Accounting, National Chengchi
Independent | HSU, 0 ILDJr;uBe:QI? C(;:fo e ﬁ]'f elsiﬁﬁri?e%e a?r:(;ecftjtures Investors EHIVEFSIW_ ial Holdi
Director | CHUNG-YUAN y ua Nan Financial Holdings Co., Ltd.

Memphis (USA)

Protection Center- Supervisor

- Independent Director ~ Member of
Remuneration Committee -~ Chairman of
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Number

Post Name of Shares Educational Work Experience Current Post
Background
Held
Audit Committee
Hua Nan Commercial Bank Ltd.
- Independent Director
Rootlaw Firm- Attorney Jia Hua. Attorneys-At-Law Firm,
Bachelor of law, Fu | Li Cheng Law Firm- Attorney -Founding Attorney
Independent | CHOU, . ' . . ) Career Technology Co., Ltd.
. 0 Jen Catholic Xin Fu International Law Firm- Attorney -
Director LIANG-CHENG Universit Jia Hua Attornevs-At-Law Firm - -Independent Director
y y ’ Shih-Kuen Plastics Co., Ltd.

Attorney

-Independent Director
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[Attachment 6]
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TONS LIGHOLOGY Inc.
Procedures for the Acquisition and Disposal of Assets
Amendments before and after

2.Real Property or Equipment

In acquiring or disposing of real
property or equipment where the
transaction amount reaches 20 percent
of the Company's paid-in capital or
NT$300 million or more, the
Company, unless transacting with a
government agency, engaging others
to build on its own land, engaging
others to build on rented land, or
acquiring or disposing of equipment
for business use, shall obtain an
appraisal report prior to the date of
occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:
(The following is omitted.)
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2. Real Property or Equipment

In acquiring or disposing of real
property or equipment where the
transaction amount reaches 20 percent
of the Company's paid-in capital or
NT$300 million or more, the
Company, unless transacting with a
government agency, engaging others
to build on its own land, engaging
others to build on rented land, or
acquiring or disposing of equipment
for Dbusiness use, shall obtain an
appraisal report prior to the date of
occurrence of the event from a
professional appraiser and shall
further comply with the following
provisions:

(The following is omitted.)
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3.Memberships or Intangible Assets
Where the Company acquires or
disposes of memberships, it shall
collect the information on prices in
advance and determine the trading
price by either comparison or
negotiation; where the Company
acquires or disposes of intangible
assets, it shall determine the trading
price based on the information on
prices of assets collected in advance
and the prudent evaluation of related
laws and contracts.

Where the Company acquires or
disposes of memberships or intangible
assets and the transaction amount
reaches 20 percent or more of paid-in
capital or NT$300 million or more,
except in transactions with a
government agency, the Company
shall engage a certified public
accountant prior to the date of
occurrence of the event to render an
opinion on the reasonableness of the
transaction price; the CPA shall
comply with the provisions of
Statement of Auditing Standards No.
20 published by the ARDF.

(The following is omitted.)
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3.Memberships or Intangible Assets
Where the Company acquires or
disposes of memberships, it shall
collect the information on prices in
advance and determine the trading price
by either comparison or negotiation;
where the Company acquires or
disposes of intangible assets, it shall
determine the trading price based on the
information on prices of assets
collected in advance and the prudent

evaluation of related laws and
contracts.
Where the Company acquires or

disposes of memberships or intangible
assets and the transaction amount
reaches 20 percent or more of paid-in
capital or NT$300 million or more,
except in transactions with a
government agency, the Company shall
engage a certified public accountant
prior to the date of occurrence of the
event to render an opinion on the
reasonableness of the transaction price;
the CPA shall comply with the
provisions of Statement of Auditing
Standards No. 20 published by the
ARDF.

(The following is omitted.)
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35 {7 £ <~ Clause before Amendment

R
Description
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6.The Company shall acquire or dispose
of assets acquired or disposed of in
connection with mergers, demergers,
acquisitions, or transfer of shares in
accordance with law in accordance
with the provisions of Article 25 to
Article 33 of these Procedures.
Professional appraiser shall refer to a
real property appraiser or other person
duly authorized by law to engage in
the value appraisal of real property or

equipment.
Professional appraisers and their
officers, certified public accounts,

attorneys, and securities underwriters
that provide the Company with
appraisal reports, certified public
accountant's  opinions,  attorney's
opinions, or underwriter's opinions
shall not be a related party of any
party to the transaction.

Where the Company acquires or
disposes of assets through court
auction procedures, the evidentiary
documentation issued by the court
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6.The Company shall acquire or dispose
of assets acquired or disposed of in
connection with mergers, demergers,
acquisitions, or transfer of shares in
accordance with law in accordance with
the provisions of Article 25 to Article
33 of these Procedures.
Professional appraiser shall refer to a
real property appraiser or other person
duly authorized by law to engage in the
value appraisal of real property or

equipment.
Professional appraisers and their
officers, certified public accounts,

attorneys, and securities underwriters
that provide the Company with

appraisal  reports, certified public
accountant's  opinions, attorney's
opinions, or underwriter's opinions

shall not be a related party of any party
to the transaction.

Where the Company acquires or
disposes of assets through court auction
procedures, the evidentiary
documentation issued by the court may
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Description

may be substituted for the appraisal
report or CPA opinion.

However, an opinion rendered by an
expert _on the reasonableness of a
merger with subsidiaries whose 100%
of shares issued or total capital are
directly or indirectly held by the
Company or a merger between
subsidiaries whose 100% of shares
issued or total capital are directly or
indirectly held by the Company may

be exempted.
F40E (22Y FER)

Article 9 (Public Announcement and
Regulatory Filing Procedures)
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Under any of the following

circumstances, the Company acquiring
or disposing of assets shall publicly
announce and report the relevant
information on the Financial
Supervisory Commission (hereinafter
referred to as FSC)’s designated website
in the appropriate format as prescribed
by regulations within 2  days
commencing immediately from the date
of occurrence of the event:
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1.Acquisition or disposal of real
property from or to a related party, or

be substituted for the appraisal report or
CPA opinion.

FLE (22 Y FER)
Article 9 (Public Announcement and
Regulatory Filing Procedures)
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Under any of the following
circumstances, the Company acquiring
or disposing of assets shall publicly
announce and report the relevant
information on the Financial
Supervisory Commission (hereinafter
referred to as FSC)’s designated website
in the appropriate format as prescribed
by regulations within 2 days
commencing immediately from the date
of occurrence of the event:
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1.Acquisition or disposal of real property
from or to a related party, or acquisition
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R
Description

acquisition or disposal of assets other
than real property from or to a related
party where the transaction amount
reaches 20 percent or more of paid-in
capital, 10 percent or more of the
Company's total assets, or NT$300
million or more; provided, this shall
not apply to trading of government
bonds or bonds under repurchase and
resale agreements, or subscription or
repurchase of domestic money market
funds issued by securities investment
trust enterprises.

(The following is omitted.)
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4.Where the type of asset acquired or
disposed is equipment for business
use, the trading counterparty is not a
related party, and the transaction
amount meets one of the following
requirements:
(1) The paid-in capital is less than
NT$10 billion and the transaction
amount is more than NT$500 million.
(2) The paid-in_capital is more than
NT$10 billion and the transaction
amount is more than NT$1 billion.
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5.Where the type of asset acquired or
disposed of in the construction
business is  real property for
construction use, the  trading
counterparty is not a related party, and
the transaction amount is _more than

or disposal of assets other than real
property from or to a related party
where the transaction amount reaches
20 percent or more of paid-in capital,
10 percent or more of the Company's
total assets, or NT$300 million or more;
provided, this shall not apply to trading
of government bonds or bonds under
repurchase and resale agreements, or
subscription or redemption of domestic
money market funds.

(The following is omitted.)
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4.Where an asset transaction other than
any of those referred to in the preceding
three subparagraphs, a disposal of
receivables by a financial institution, or
an investment in the mainland China
area reaches 20 percent or more of
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Description

NT$500 million.
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6.Where land is acquired under an
arrangement on engaging others to
build on the Company's own land,
engaging others to build on rented
land, joint construction and allocation
of housing units, joint construction
and allocation of  ownership
percentages, or joint construction and
separate sale, and the amount the
Company expects to invest in the
transaction is less than NT$500

million.
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7.Where an asset transaction other than
any of those referred to in the
preceding six subparagraphs, a
disposal of receivables by a financial
institution, or an investment in the
mainland China area reaches 20
percent or more of paid-in capital or

paid-in capital or NT$300 million;
provided, this shall not apply to the
following circumstances:

(1) Trading of government bonds.

(2) Securities trading by investment
professionals on foreign or domestic
securities exchanges or
over-the-counter markets, or
subscription of securities by a securities
firm, either in the primary market or in
accordance with relevant regulations.
(3) Trading of bonds under
repurchase/resale ~ agreements,  or
subscription or redemption of domestic
money market funds.

(4) Where the type of asset acquired or
disposed is equipment/machinery for
business use, the trading counterparty is
not a related party, and the transaction
amount is less than NT$500 million.

(5) Where land is acquired under an
arrangement on engaging others to
build on the Company's own land,
engaging others to build on rented land,
joint construction and allocation of
housing units, joint construction and
allocation of ownership percentages, or
joint construction and separate sale, and
the amount the Company expects to
invest in the transaction is less than
NT$500 million.

(The following is omitted.)
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35 {7 £ <~ Clause before Amendment

R
Description

NT$300 million; provided, this shall
not apply to the following
circumstances:

(1) Trading of government bonds.

(2) Securities trading by investment
professionals on foreign or domestic
securities exchanges or
over-the-counter markets, or
subscription of corporate bonds and
general financial bonds not involving
no equity in the domestic primary
market or securities by a securities
firm due to business needs or a
securities firm recommended for listed
companies at the emerging stock

market in accordance with the
requlations of Taipei Exchange.

(3) Trading of bonds under
repurchase/resale  agreements,  or

repurchase of domestic money market
funds issued by securities investment
trust enterprises.

(The following is omitted.)
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Article 11  (Correction of Publicly
Announced and Reported Information)
AP R4 ERTR L IE P ot
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(117 %%)
When the Company at the time of
public announcement makes an error or
omission in an item required by the
provision of Article 9 to be publicly
announced and so is required to correct
it, all the items shall be again publicly
announced and reported in their entirety
within 2 days commencing immediately
from the date of knowing of the error or
omission.
(The following is omitted.)
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Article 11  (Correction of  Publicly
Announced and Reported Information)
AP RE A ERIT L IED Ao
NA GBS R BT AT
-2 P EfFLY SR
(117 w%)
When the Company at the time of public
announcement makes an error or
omission in an item required by the
provision of Article 9 to be publicly
announced and so is required to correct
it, all the items shall be again publicly
announced and reported in their entirety.
(The following is omitted.)
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Description

Article 15 (Resolution Procedures)
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(1175 w3)

When the Company intends to acquire
or dispose of real property from or to a
related party, or when it intends to
acquire or dispose of assets other than
real property from or to a related party
and the transaction amount reaches 20
percent or more of paid-in capital, 10
percent or more of the company's total
assets, or NT$300 million or more,
except in trading of government bonds
or bonds under repurchase and resale
agreements,  or  subscription  or
repurchase of domestic money market
funds_issued by securities investment

trust enterprises, the company may not
proceed to enter into a transaction
contract or make a payment until the
following matters have been approved
by the board of directors and recognized

by the supervisors:
(The following is omitted.)

Article 15 (Resolution Procedures)
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(127 )

When the Company intends to acquire
or dispose of real property from or to a
related party, or when it intends to
acquire or dispose of assets other than
real property from or to a related party
and the transaction amount reaches 20
percent or more of paid-in capital, 10
percent or more of the company's total
assets, or NT$300 million or more,
except in trading of government bonds
or bonds under repurchase and resale
agreements,  or  subscription  or
redemption of domestic money market
funds, the company may not proceed to
enter into a transaction contract or make
a payment until the following matters
have been approved by the board of
directors and recognized by the
supervisors:

(The following is omitted.)
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Added the
date of the
amendment
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Article 38

These Procedures were formulated on
December 31, 2007. The first
amendment was made on June 26,
2009. The second amendment was
made on June 25, 2010. The third
amendment was made on June 20,
2012. The fourth amendment was made
on June 10, 2013. The fifth amendment
was made on June 16, 2014. The sixth
amendment was made on May 26,
2017.

Article 38

These Procedures were formulated on
December 31, 2007. The first
amendment was made on June 26,
2009. The second amendment was
made on June 25, 2010. The third
amendment was made on June 20,
2012. The fourth amendment was made
on June 10, 2013. The fifth amendment
was made on June 16, 2014.
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[Appendix 1]

Article 1:

Article 2:

Article 3:

Article 4:

Article 5:

Tons Lightology Inc.
Rules of Procedure for Shareholder Meetings

(Translation)
Resolved in the general shareholders’ meeting on 5.28.2015

The shareholders’ meeting of the Company is to be convened in accordance
with the “Rules of Procedure for Shareholders’ Meeting” unless otherwise
provided by law.

The shareholders’ meeting is to be convened by the Board of Directors and
the Chairman is to preside the meeting. If the chairman is on leave or
cannot perform duty for reasons, the Vice Chairman is to preside the
meeting. If there is not a Vice Chairman appointed or the Vice Chairman is
also on leave or cannot perform duty for reasons, the Chairman is to
appoint his/her representative to preside the meeting. If the Chairman failed
to have his/her representative appointed, the representative is to be elected
among the Board directors.

If the shareholders® meeting is convened by a convener other than the Board
of Directors, such convener shall preside the meeting.

The Company may assign the commissioned attorney, CPA, or the
responsible personnel to attend the shareholders’ meeting.

The place of the shareholders’ meeting should be in the county/city where
the Company located or where it is convenient to the shareholders for
attendance; also, where is suitable for holding a meeting. The shareholders’
meeting should not be held before 9:00am or after 3:00pm.

Shareholder’s attending the shareholders’ meeting should base on the
calculation of shareholding. The attending shareholders or their
representatives shall produce the attendance card as their sign-in; also, the
shareholding is calculated in accordance with the attendance cards
submitted. If the Company allows shareholders to exercise their voting
rights in writing or by electronic system, the shareholding of the attending
shareholders should include the shares with voting rights that are exercised
in writing or by electronic system.

The Chairman shall declare the meeting in session when it is meeting time.

However, if the attending shareholders have less than majority shareholding,

the Chairman may declare to have the meeting postponed, but it is limited
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Article 6:

Article 7:

Article 8:

to two postpones and for less than one hour together.

If the attending shareholders remain without the mandatory shareholding
ratio after two postpones of meeting; however, the attending shareholders
have more than one third of the outstanding shares, a pseudo-resolution can
be reached in the meeting in accordance with Article 175 Paragraph 1 of the
Company Law.

If the attending shareholders had a majority of the shareholding before the
end of the sharcholders’ meeting, the Chairman may have the
pseudo-resolution presented in the meeting for resolution again in
accordance with Article 174 of the Company Law.

If the shareholders’ meeting was convened by the Board of Directors, the
agenda is to be set by the Board of Directors. The meeting is to be carried
out according to the schedule of the meeting agenda and it cannot be
changed without a resolution reached in the shareholders’ meeting.

If the shareholders’ meeting was convened by the convener other than the
Board of Directors, it is to be processed mutatis mutandis to the provisions of
the preceding paragraph.

If the proposals (including motions) scheduled in the agenda as stated in the
last two paragraphs had not been concluded, the Chairman may not have
the meeting adjourned without a resolution reached in the meeting.
Shareholders must first fill out the speech slip with the gist of the statement,
shareholder account number (or attendance card number), and account
name stated before speaking in the meeting; also, the Chairman is to
prioritize the speakers.

Shareholders who had submitted the speech slip but did not speak in the
meeting shall be deemed as choosing not to speak. If the spoken speech is
different from the contents of the speech slip, the confirmed speech shall
prevail.

Shareholders who are speaking shall not be interrupted by any other
shareholders without the consent of the Chairman and the Chairman is
obliged to have the interfering shareholders stopped.

Shareholder may not speak twice on the same proposal without the consent
of the Chairman; also, each speaker may not speak for more than five

minutes each time.
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The Chairman may have the speakers who have violated the provisions in
the preceding paragraph, or speaking beyond the scope of the proposal, or
violating the meeting order stopped.

The Chairman may respond to or appoint the responsible personnel to
respond to the speech given by the shareholders.

Article 9: The institutional shareholder may attend the shareholders’ meeting by
proxy with only one natural person appointed to attend the meeting. If the
institutional shareholder has appointed two or more natural persons to
attend the meeting, only one of the natural persons can speak on the same
proposal in the meeting.

Acrticle 10: If the Chairman determined that the proposal in discussion was ready for
voting, the Chairman may announce to have the discussion ceased and the
voting initiated.

Article 11: The voting held in the shareholders’ meeting is based on the share count.
Shareholders are entitled to one voting right per share.

For the resolution reached in the shareholders’ meeting, the number of
shares of the shareholders without voting right will not be included in the
total number of shares issued.

Shareholders may have had their representatives attending the shareholders’
meeting on their behalf by proxies. Except for the trust business or the
stock affair agent authorized by securities competent authorities, when one
person is commissioned by more than two (inclusive) shareholders, the
voting rights by proxies may not exceed 3% voting rights of the total
outstanding shares. When the voting rights by proxies exceed 3% voting
rights of the total outstanding shares, the voting rights exceeding the
threshold will not be included for calculation.

The proposal to be voted on, unless otherwise provided in the Company
Law and the Articles of Association, must be with the consent of the
attending shareholders with a majority voting right. The proposal is deemed
as resolved when there is no objection raised by the shareholders to the
Chairman upon the Chairman’s consultation and it is as effective as voting.
When the same proposal is with amendment or alternative made available,
the Chairman is to have the original proposal and the amendment and
alternative put together and prioritized for voting. If one of the proposals is
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resolved, the other proposals will be deemed as vetoed without the need of
further voting.

Article 12: The ballot scrutineers and tellers for the voting on the proposal are
appointed by the Chairman; however, the ballot scrutineers must be the
shareholders of the Company. The voting result must be reported in the
meeting and recorded.

Article 13: The election of the directors and supervisors in the shareholders’ meeting

should be processed in accordance with the Company’s “Procedures for
Election of Directors and Supervisors” and with the election result declared
in the meeting.
The ballots of the electoral matters in the preceding paragraph shall be
sealed and signed by the ballot scrutineers for safekeeping for at least one
year; however, the ballots may be reserved for a longer period of time until
the end of the proceeding when a lawsuit is filed by shareholders in
accordance with Article 189 of the Company Law.

Article 14: The minutes of meeting should be prepared for the proposals resolved in

the shareholders’ meeting; also, it should be signed or sealed by the
Chairman and distributed to the shareholders within 20 days after the
meeting date. The production and distribution of the minutes of meeting
stated in the preceding paragraph can be completed by public
announcement instead.
The minutes of meeting should be prepared with the information of the
meeting date, month, and year, place, the name of the Chairman, the
resolution method, essential proceedings, and the results included; also, the
minutes of meeting should be reserved permanently throughout the
existence of the Company.

Article 15: The Company shall have the entire process of the shareholders’ meeting
recorded in audio or video form and reserved for at least one year. However,
the audio or video recording of the meeting may be reserved for a longer
period of time until the end of the proceeding when a lawsuit is filed by
shareholders in accordance with Article 189 of the Company Law.

Avrticle 16: The stagehands at the shareholders’ meeting venue should wear name tags
or armbands for identification. The Chairman may direct the pickets (or
security guards) to help maintain the order at the venue. The pickets (or
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security guards) at the shareholders’ meeting venue to help maintain order
should wear name tags or armbands for identification.

Article 17: The Chairman may announce at his/her discretion to take a break during
the proceedings. The Chairman may decide to have the meeting suspended
temporarily due to a force majeure and may have the meeting resumed
thereafter depending on the actual practice.

Avrticle 18: The “Rules of Procedure for Shareholders’ Meeting” was enacted on June
27, 2008. The 1% amendment was made on June 26, 2009. The 2™
amendment was made on June 10, 2013. The 3™ amendment was made on
May 28, 2015.
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[Appendix 2]

Article 1

Article 2

Article 3

Article 4

Tons Lightology Inc.
Articles of Incorporation (before)
(Translation)
Resolved in the general shareholders’ meeting on 5.31.2016

Chapter 1 General Rules

: The Company is incorporated in accordance with the Company Law and is

named “Tons Lightology Inc.”

: The business operation of the Company is as follows:

1.CC01030 Electrical appliances and audio-visual electronic products
manufacturing business

2.CC01040 Lighting equipment manufacturing business

3.CC01080 Electronic components manufacturing business

4.CH01010 Sporting goods manufacturing business

5.F106010 Hardware wholesale business

6.F106030 Mold wholesale business

7.F109070 Cultural, educational, musical instruments, and recreational
supplies wholesale business

8.F113020 Electrical appliances wholesale business

9.F119010 Electronic materials wholesale business

10.F206010 Hardware retail business

11.F209060 Cultural, educational, musical instruments, and recreational
supplies retail business

12.F213010 Electric appliances retail business

13.F219010 Electronic materials retail business

14.F401010 International trade business

15.2799999 In addition to the chartered business, the business
not-prohibited or not-restricted by law is also permitted for
operation

: The headquarters of the Company is setup in New Taipei City, Taiwan; also,

overseas branches can be setup for business operation with the resolution of
the Board of Directors and the approval of the competent authorities.

Chapter 2 Shares

: The capital stock of the Company is authorized for an amount of

NT$500,000,000 with 50,000,000 shares issued at NT$10 par by installment
in accordance with the resolutions of the Board.

An amount of NT$50,000,000 is to be appropriated from the total capital
stock stated in the preceding paragraph for issuing employee stock warrants
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Article 5

Article 5.1

Article 6

Article 7

Article 8

Article 8.1

Article 9

Article 10

with 5,000,000 shares issued by installment in accordance with the
resolutions of the Board.

: The Company’s transfer investment is not subject to the investment limit of

40% of paid-in capital stated in Article 13 of the Company Law.

: The Company may have endorsement and guarantee made externally in

accordance with the Company’s “Regulations Governing Making of
Endorsements/Guarantees.”

: The Company’s stock is registered and numbered and to be signed or sealed

by more than three directors; also, it is to be issued after being certified by
the competent authorities or the authorized issuance and registration
institute.

The Company may have stock shares issued without any printout made;
also, should contact Taiwan Depository & Clearing Corporation for
registration. The Company has stock affairs handled in accordance with the
relevant laws and regulations of the competent authorities.

: The contents of the shareholder registry may not be modified within 60 days

prior to the general shareholders’ meeting, thirty days prior to the
extraordinary shareholders’ meeting, or five days prior to the base date for
the distribution of dividend, bonus, or other interests announced by the
Company.

: Shareholders’ meetings are classified as general shareholders’ meeting and

extraordinary shareholders’ meeting. General shareholders’ meeting is to be
convened by the Board of Directors once a year within six months at the
end of the fiscal year while extraordinary shareholders’ meeting can be
convened lawfully at anytime when it is necessary.

: The date of the meeting, place, and reasons for convening shareholders’

meeting should be forwarded to each shareholder thirty days prior to the
meeting date for general shareholders’ meeting and fifteen days for
extraordinary shareholders’ meeting.

Chapter 3 Shareholders’” Meeting

: The Chairman is to preside the shareholders’ meeting. If the Chairman is on

leave or cannot perform duty for reasons, the Vice Chairman is to preside
the meeting. If there is not a Vice Chairman appointed or the Vice Chairman
is also on leave or cannot perform duty for reasons, the Chairman is to
appoint his/her representative to preside the meeting. If the Chairman failed
to have his/her representative appointed, the representative is to be elected
among the Board Directors.

: Shareholders who cannot attend the shareholders’ meeting for reasons may

have had the representative attending the meeting instead by proxy in

accordance with Article 177 of the Company Law.
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Article 11

Article 12

Article 13

Article 14

Article 15

Article 16

Shareholder’s attending the shareholders” meeting by proxy, unless
otherwise provided in the Company Law, should be processed in accordance
with the “Regulations Governing the Use of Proxies for Attendance at
Shareholders’ Meeting of Public Companies” published by the competent
authorities.

: The resolutions reached in the shareholders’ meeting, unless otherwise

provided in the Company Law, must be with the attendance of the
shareholders that have majority shareholding and with the approval of the
attending shareholders with majority voting rights.

. Each stock share held by the Company’s shareholders is entitled to one

voting right, except for in any of the circumstances stated in Article 175
Section 3 and Article 179 of the Company Law, and the related law and
regulations.

Chapter 4 Directors, Supervisors, and Managers

: The Company’s withdrawal of public offering should be handled in

accordance with Article 156 Paragraph 3 of the Company Law.

: The Company has 7~9 directors and 2 ~ 3 supervisors nominated for a term

of three years and they are elected from the capable candidates in the
shareholders’ meeting; also, they can be re-elected for a second term. The
tenure of the directors and supervisors who are not replaced at the end of the
term can be extended until the next newly elected directors and supervisors
take office.

Directors and supervisors are nominated as candidates for the election of
directors and supervisors in accordance with Article 192.1 of the Company
Law. Shareholders are to have directors and supervisors elected from the
candidate list.

The Company’s Board of Directors may resolve to acquire liability
insurance for the directors and supervisors.

: The Company is in compliance with Article 14-2 of the Securities Exchange

Act. There must be at least two independent directors (not less than one fifth
of the total number of directors) out of the number of directors referred to
above. The professional qualifications of the independent directors,
shareholdings, limitation of part-time job, the nomination and appointment
method, and other matters to be complied with must be processed according
to the relevant provisions of the competent authorities.

: The Chairman is elected among the directors with the attendance of two

thirds of the directors and the consent of the majority of the attending
directors. The Vice Chairman can be elected among the directors the same

way as Chairman when it is necessary. The Chairman represents the
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Article 17

Article 18

Article 19

Article 20

Article 21
Article 22

Company to the public.

: The Board meeting should be convened with the cause of action detailed

and the directors and supervisors notified seven days in advance. A Board
meeting can be convened for an emergency at any time. The Company’s
Board meeting can be convened with the directors and supervisors notified
in writing, by E-mail, or by fax.

The Board meeting is convened by the Chairman, unless otherwise provided
in the Company Law. The resolutions reached by the Board of Directors,
unless otherwise provided in the Company Law, must be with the
attendance of the majority of the directors and the consent of the majority of
the attending directors.

: The Chairman is to preside the Board meeting. If the Chairman is on leave

or cannot perform duty for reasons, the Vice Chairman is to preside the
meeting. If there is not a Vice Chairman appointed or the Vice Chairman is
also on leave or cannot perform duty for reasons, the Chairman is to appoint
his/her representative to preside the meeting. If the Chairman failed to have
his/her representative appointed, the representative is to be elected among
the Board directors. Board director shall attend the Board meeting in
person; however, the Board director who cannot attend the Board meeting in
person for reasons may have had other director attending the meeting on
his/her behalf by proxy with the scope of authorized detailed. The Board
director’s attending the Board meeting by proxy is limited to appointing one
representative only.

If the Board meeting is convened by a video conference, the directors who
have attended the Board meeting by a video conference shall be deemed as
attending in person.

: The Board of Directors is to determine the remuneration to the Company’s

directors and supervisors depending on the extent of their involvement in
the Company’s business operations and their contributions; also, by
referring to the domestic industry standards, regardless of the operating
profit or loss.

: The Company has the management appointed with the commission,

discharge, and remuneration processed in accordance with the Company
Law.

Chapter 5 Accountants

: The Company’s fiscal year is for a period from January 1 to December 31.
: The Company should have the following reports prepared at the end of each

fiscal year in accordance with Article 228 of the Company Law. The
following reports should be presented to the supervisors for review thirty
days prior to the shareholders’ meeting date and the supervisors should have
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Article 23

Article 23.1

Article 24

a review report issued and presented in the general shareholders’ meeting
for acknowledgement:

1. Business Report

2. Financial Statements

3. Statement of Earnings Distribution or Loss Subsidy

: Dividends and bonuses are distributed proportionally to the shareholding of

the shareholders. The Company without any earnings may not have
dividends and bonuses distributed.

The Company’s annual profits, if any, should be with 8~12% appropriated
as remuneration to employees and with less than 2% appropriated as
remuneration to directors and supervisors. If the Company is with
accumulated losses, an amount for making up the losses should be reserved
in advance.

The remuneration to employees is paid with stock dividend or cash; also, it
must be with the consent of the majority of the presenting directors in the
Board meeting that is with two thirds of the directors attended; also, the
resolution should be reported in the shareholders’ meeting.

The remuneration to employees paid with stock or cash is also available to
the qualified employees of the subsidiaries; also, the Board of Directors is
authorized to regulate the related matters.

The annual profits stated in the preceding paragraph refers to the net income
before tax and before deducting the remuneration to employees, directors,
and supervisors and it is distributed in a lump sum.

: The Company’s annual earnings, if any, are to be distributed in an orderly

manner as follows:

1. Making up losses of prior periods;

2. Appropriating 10% legal reserve and appropriating or reversing special
reserve, is necessary;

3. The remaining balance plus the unappropriated earnings of prior periods
are the distributable earnings. The Board of Directors is to propose the
earnings distribution in the shareholders’ meeting for a resolution.

The industry that the Company engaged in is growing. In consideration of
the current and future development plans, investment environment, capital
needs, and domestic and international competition; also, taking into account
the interests of shareholders, balanced dividends, and the Company’s
long-term financial planning, the earnings distribution is processed in
conformity with the requirements stated in the preceding paragraph; also,
the distribution of shareholder dividend shall not be less than 50% of the
accumulated distributable earnings. Stock dividend is distributed with
priority, of which, cash dividend shall not be less than 10% of the total
shareholder dividend distributed. However, the Board of Directors may
have the said distribution ratio adjusted according to the overall business
operation with a resolution reached in the shareholders’ meeting.
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Article 25

Article 26
Article 27

Article 28

: The shareholder dividend and bonus will be distributed to the shareholders

who are included in the shareholders’ registry five days prior to the base
line date.

Chapter 6 Annex

: The Company’s charter and enforcement rules will be enacted separately.
: The matters not addressed in the Articles of Association should be processed

in accordance with the Company Law.

: The Article of Association was enacted with the consent of the Founder’s

meeting conveners on August 14, 1992. The Article of Association was
enacted with the consent of the Founder’s meeting conveners on August 14,
1992. The 1% amendment made on June 26, 2010. The 2" amendment made
on November 20, 2010. The 3™ amendment made on March 8, 2002. The 4™
amendment made on November 25, 2002. The 5" amendment made on
February 10, 2002. The 6™ amendment made on March 7, 2006. The 7"
amendment made on August 10, 2006. The 8" amendment made on October
12, 2006. The 9™ amendment made on April 29, 2007. The 10" amendment
made on May 10, 2007. The 11" amendment made on July 29, 2007. The
12" amendment made on October 8, 2007. The 13" amendment made on
December 31, 2007. The 14™ amendment made on June 26, 2009. The 15"
amendment made on May 23, 2011. The 16™ amendment made on June 20,
2012. The 17" amendment made on June 10, 2013. The 18" amendment
made on May 28, 2015. The 19" amendment made on May 31, 2016.
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[Appendix 3]

Tons Lightology Inc.

Regulations Governing the Election of Director and Supervisors

(Translation)

Resolved in the General Shareholders’ Meeting on 5.28.2015

Article 1 The election of directors and supervisors of the Company shall be handled in

accordance with these Regulations.

Article 2 According to Article 192-1 of the Company Act, directors and supervisors of the

Company shall be nominated and selected from the list of candidates in the
General Shareholders’ Meeting.

The qualifications and election of independent directors of the Company shall
be in accordance with the Regulations Authority Appointment of Independent

Directors and Compliance Matters for Public Companies.

Article 3 The shareholder’s number or the attendance card number of the electors may be

Article 4

Article 5

used on the ballot instead of the name of the electors.

Each share has the number of exercisable votes same as the number of directors
and supervisors to be elected, and the total number of votes per share may be
consolidated for election of one candidate, or may be split for election of two or
more candidates.

Independent and non-independent directors and supervisors of the Company
shall be elected in accordance with the quota stipulated in Articles of
Incorporation. A candidate to whom the ballots cast represent a prevailing
number of votes shall be deemed an elected independent or non-independent
director or supervisor. If two or more persons obtain the same number of votes
and the number of such persons exceeds the specified seats available, such
persons obtaining the same votes shall draw lots to decide who should win the
seats available, and the chairperson shall draw lots on behalf of the candidate
who is not present.

If a person is elected as the director or supervisor at the same time, he/she shall
determine, at his/her discretion, whether he/she shall act as the director or
supervisor. The vacancy is filled by the candidate who obtains the second
prevailing number of votes.

When the election commences, the chairperson of the meeting shall appoint
ballot supervisor(s) from among the shareholders present. Other personnel
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responsible for counting and announcing the ballots and performing relevant

duties shall be appointed by the chairperson of the meeting.

Article 6 The ballot box shall be prepared by the board of directors and examined by the
ballot supervisor(s) in public before the voting.

Article 7 The ballots shall be prepared by the board of directors and marked with the
weights and distributed to shareholders present in order to hold the election in
accordance with the quota of directors and supervisors.

Independent and non-independent directors shall be elected at the same time

and the ballots shall be counted and announced separately.

Article 8 If the candidate is a shareholder of the Company, the electors shall fill in the

name and the shareholder's number of such candidate in the column of
"candidate” of the ballot. If the candidate is not a shareholder of the Company,
the electors shall fill in such candidate’s name and the number of its
identification certificate in the same column.
If the candidate is a government agency or a legal entity, either the full name of
the government agency or the legal entity or the full name of the government
agency or the legal entity and the name(s) of their representative(s) should be
filled in the column of to be elected. If the government-linked shareholder or
institutional shareholder has several representatives, the name of each
representative shall be filled in.

Article 9 A ballot shall be void upon any of the following conditions:

1. The ballot was not in the form provided in accordance with these Rules.

2. The ballot was blank when cast in the ballot box.

3. The handwriting on the ballot was blurred or illegible or has been damaged.

4. The name of the candidate, shareholder’s number or the designated number
of voting rights on the ballot has been altered.

5. If the candidate is a shareholder of the Company, the name(s) of the
candidate(s) and shareholder's number are not consistent with the
shareholder register; if the candidate is not a shareholder of the Company,
the name(s) and numbers of identification certificates are verified to be
inconsistent.

6. The name of a candidate filled in on the ballot is same as another
shareholder's name but the respective shareholder's numbers or numbers of
identification certificates are not indicated to identify each of them.
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7. There are other written characters or symbols in addition to the name(s) of
the candidate(s), or shareholder’s number (the number of identification
certificate) and the designated number of voting rights on the ballot.

Article 10 The ballot box shall be opened and the ballots shall be counted on spot
immediately after the completion of voting, and the result of counting the
ballots shall be announced by the chairperson of the meeting.

Article 11 A notice of election shall be issued by the Company to elected directors and
supervisors separately.

Article 12 Matters not provided in these Regulations shall be handled in accordance with
the Company Act and the Securities Exchange Act.

Article 13 These Regulations were formulated on June 27, 2008. The first amendment was
made on June 20, 2012. The second amendment was made on May 28, 2015.
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[Appendix 4]

Tons Lightology Inc.

Procedures for the Acquisition and Disposal of Assets (before

Amendments)
(Translation)

Resolved in the General Shareholders’ Meeting on 6.16.2014

Article 1 Basis

These Procedures are established in accordance with the Regulations governing
the Acquisition and Disposal of Assets by Public Companies (hereinafter
referred to as the Regulations) under Article 36-1 of the Securities and
Exchange Act and related laws and regulations.

The Company shall handle the acquisition or disposal of assets in compliance
with these Procedures; matters not specified in these Procedures shall be
governed by related laws and regulations.

Article 2 Scope
The acquisition or disposal of assets of the Company and its subsidiaries shall
be handled in compliance with these Procedures.

Article 3 Scope of Assets

1.

Investments in stocks, government bonds, corporate bonds, financial bonds,
securities representing interest in a fund, depositary receipts, call (put)
warrants, beneficial interest securities, and asset-backed securities
(hereinafter referred to as the Securities).

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

rights to use land, and construction enterprise inventory) and equipment.

. Memberships.
. Patents, copyrights, trademarks, franchise rights, and other intangible assets.
. Claims of financial institutions (including receivables, bills purchased and

discounted, loans, and overdue receivables).

. Derivatives.
. Assets acquired or disposed of in connection with mergers, demergers,

acquisitions, or transfer of shares in accordance with law (hereinafter
referred to as the Assets from Mergers and Transfer).

8. Other major assets.

Article 4 Appraisal Procedures and Means of Price Determination

1.

Investment in Securities
Except for securities that meet any of the following requirements, the
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Company acquiring or disposing of securities shall, prior to the date of
occurrence of the event, obtain financial statements of the issuing company
for the most recent period, certified or reviewed by a certified public
accountant, for reference in appraising the transaction price, and if the dollar
amount of the transaction is 20 percent of the company's paid-in capital or
NT$300 million or more, the company shall additionally engage a certified
public accountant prior to the date of occurrence of the event to provide an
opinion regarding the reasonableness of the transaction price. If the CPA
needs to use the report of an expert as evidence, the CPA shall do so in
accordance with the provisions of Statement of Auditing Standards No. 20
published by the Accounting Research and Development Foundation
(hereinafter referred to as ARDF).

(1) Securities acquired through cash contribution in an incorporation by
promotion or by public offering.

(2) Securities issued at face value by an issuing company carrying out a
cash capital increase in accordance with relevant laws and regulations,
with this Corporation as a sponsor of the issue.

(3) Securities issued by an investee company wholly invested by this
Corporation that is carrying out a cash capital increase, with this
Corporation as a sponsor of the issue.

(4) Securities listed and traded on the Taiwan Stock Exchange (TWSE) or
on the GreTai Securities Market (GTSM) and emerging stocks.

(5) Government bonds or bonds in repurchase or reverse purchase
agreements.

(6) Domestic funds or overseas funds.

(7) TWSE or GTSM listed securities acquired or disposed of in
accordance with the TWSE or GTSM rules governing the purchase of
listed securities by reverse auction or rules governing the auction of
listed securities.

(8) Securities acquired through this Corporation’s sponsorship of a cash
capital increase by a public company, when the securities acquired
are not privately placed.

(9) Subscription to fund shares before the establishment of a fund in
accordance with Article 11, paragraph 1 of the Securities Investment
Trust and Consulting Act and the Financial Supervisory
Commission's 1 November 2004 Order No.
Financial-Supervisory-Securities-1V-0930005249.

(10) Subscription or redemption of domestic private placement funds,
provided that the trust agreement for the fund specifies an investment
strategy in which, aside from securities margin transactions and open
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positions held in securities-related products, the investment scope of
the remaining portion is the same as that of a publicly offered fund.
2. Real Property or Equipment
In acquiring or disposing of real property or equipment where the
transaction amount reaches 20 percent of the Company's paid-in capital or
NT$300 million or more, the Company, unless transacting with a
government agency, engaging others to build on its own land, engaging
others to build on rented land, or acquiring or disposing of equipment for
business use, shall obtain an appraisal report prior to the date of occurrence
of the event from a professional appraiser and shall further comply with the
following provisions:

(1) Where due to special circumstances it is necessary to 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
advance by the board of directors, and the same procedure shall be
followed for any future changes to the terms and conditions of the
transaction.

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

(3) The following items shall be specified in the appraisal report:

1. Items specified in the Regulations on Real Estate Appraisal.

2. Items related to professional appraisers and their officers.

(1) Name of professional appraisers, capital, the organizational
structure and the composition of the staff.

(2) Name, age, and educational background (with proof attached)
of officers, years and period of service, and the number of
cases.

(3) Relationship between professional appraisers, their officers,
and clients.

(4) Statement about the absence of hypocrisy or concealment of
items specified in the appraisal report.

(5) Date of issuance of the appraisal report.

3. The basic information on the subject of the appraisal shall contain
at least the name, nature, location, and area of the subject.

4. An example of a real estate transaction for comparison in the area of
the subject.

5. Limited or specific conditions for the type of the appraisal with a
limited price or a specific price or whether the type of the appraisal
complies with such conditions, the reason for or the reasonableness
of the difference with a normal price, and whether the limited price
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or the specific price is sufficient to be the reference to the trading
price.

6. The reasonable distribution ratio for both parties, in case of a joint
development contract.

7. Estimation of land value increment tax.

8. Whether the appraised value of a real estate at the same appraisal
date among appraisers with the difference in value exceeding 20% is
handled in accordance with Article 41 of the Real Estate Appraiser
Act.

9. Attachments shall contain the detail of the appraisal, ownership
registration, cadastral transcript, urban plan, subject location map,
proof of use of partitioned land, and the latest picture of the subject.

(4) Where any one of the following circumstances applies with respect to
the professional appraiser's appraisal results, unless all the appraisal
results for the assets to be acquired are higher than the transaction
amount, or all the appraisal results for the assets to be disposed of are
lower than the transaction amount, a certified public accountant shall
be engaged to perform the appraisal in accordance with the provisions
of Statement of Auditing Standards No. 20 published by ARDF and
render a specific opinion regarding the reason for the discrepancy and
the appropriateness of the transaction price:

A. The discrepancy between the appraisal result and the transaction
amount is 20 percent or more of the transaction amount.

B. The discrepancy between the appraisal results of two or more
professional appraisers is 10 percent or more of the transaction
amount.

(5) No more than 3 months may elapse between the date of the appraisal
report issued by a professional appraiser and the contract execution
date; provided, where the publicly announced current value for the
same period is used and not more than 6 months have elapsed, an
opinion may still be issued by the original professional appraiser.

3. Memberships or Intangible Assets

Where the Company acquires or disposes of memberships, it shall collect
the information on prices in advance and determine the trading price by
either comparison or negotiation; where the Company acquires or disposes
of intangible assets, it shall determine the trading price based on the
information on prices of assets collected in advance and the prudent
evaluation of related laws and contracts.

Where the Company acquires or disposes of memberships or intangible
assets and the transaction amount reaches 20 percent or more of paid-in
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capital or NT$300 million or more, except in transactions with a
government agency, the Company shall engage a certified public accountant
prior to the date of occurrence of the event to render an opinion on the
reasonableness of the transaction price; the CPA shall comply with the
provisions of Statement of Auditing Standards No. 20 published by the
ARDF.

4. Other Important Assets
Where the Company acquires or disposes of claims of financial institutions,
derivatives, assets acquired or disposed through mergers, demergers,
acquisitions, or transfer of shares in accordance with law, or other important
assets, it shall determine the trading price based on the information on prices
of assets collected in advance and the prudent evaluation of related laws and
contracts.

5. The Company shall acquire or dispose of derivatives in accordance with the
provisions of Article 19 to Article 24 of these Procedures.

6. The Company shall acquire or dispose of assets acquired or disposed of in
connection with mergers, demergers, acquisitions, or transfer of shares in
accordance with law in accordance with the provisions of Article 25 to
Article 33 of these Procedures.

Professional appraiser shall refer to a real property appraiser or other person
duly authorized by law to engage in the value appraisal of real property or
equipment.

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

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 5 Degree of Authority and Level where Authority is Delegated
The degree of authority and level where authority is delegated in respect of the
acquisition or disposal of assets shall be submitted to the unit in charge for
approval. The degree of authority and level where authority is delegated in
respect of the acquisition or disposal of derivatives shall be governed by the
provision of Article 20 of these Procedures.
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Unit in Charge
Item Amount President Chairman B_oard of
Directors
Long—t_erm Investment Unlimited amount Review Review Approve
in equity
Long.— term Investment Unlimited amount Review Review Approve
In securities
Short-term investment Less than NT$30 miIIion_ (!nclusive) _ Appr.ove
in securities More than NT$30~60 million (exclusive) Review Approve
More than NT$60 million (inclusive) Review Review Approve
Real property Less than NT$60 million (inclusive) Review Approve
More than NT$60 million (inclusive) Review Review Approve
Less than NT$5 million (inclusive) Approve
Equipment l\_lT$5 million (exclusive)~30 million Review Approve
(inclusive)
More than NT$30 million (exclusive) Review Review Approve
Memberships Less than NT$2 million (inclusive) Review Approve
More than NT$2 million (exclusive) Review Review Approve
Less than NT$5 million (inclusive) Approve
Intangible Assets NT$5 r_mlllon (exclusive)~30 million Review Approve
(inclusive)
More than NT$30 million (exclusive) Review Review Approve
Less than NT$10 million (inclusive) Approve
Claims of financial NT$10 million (exclusive)~50 million .
Lo . . Review Approve
institutions (inclusive)
More than NT$50 million (exclusive) Review Review Approve
Assets in connection | Amount not subject to the resolution of Review Review Approve
with mergers, the board of directors according to law
demergers, . .
acquisitions, or ':}‘lr:r%llﬁ ;eur?,?l;gnthe resczily tion ?f the Review Review Review
transfer of shares g according to law
. Less than NT$5 million (inclusive) Review Approve
Other important assets More than NT$5 million (exclusive) Review Review Approve

After these Procedures for the acquisition or disposal of assets or other laws
and regulations have been approved by the board of directors, they shall be
submitted to each supervisor, and then to a shareholders' meeting for approval;
the same applies when the procedures are amended. If any director expresses
dissent and it is contained in the minutes or a written statement, the Company
shall submit the director's dissenting opinion to each supervisor.

Where the position of independent director has been created by the Company,
when the provisions as stated in the preceding Paragraphs 1 to 6 or other laws
and regulations have been approved by the board of directors, the board of
directors shall take into full consideration each independent director's opinions.
If an independent director objects to or expresses reservations about any matter,
it shall be recorded in the minutes of the board of directors meeting.

Where an audit committee has been established by the Company, major
transactions of assets or derivatives shall be approved by more than half of all
audit committee members and submitted to the board of directors for a
resolution.
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If approval of more than half of all audit committee members as required in the
preceding paragraph is not obtained, the procedures may be implemented if
approved by more than two-thirds of all directors, and the resolution of the
audit committee shall be recorded in the minutes of the board of directors
meeting.

The terms “all audit committee members” in Paragraph 3 and “all directors” in
the preceding paragraph shall be counted as the actual number of persons
currently holding those positions.

Article 6 Units Responsible for Implementation

1. Acquisition or disposal of long-term investment in securities: The chairman
shall designate the financial unit or establish the investment task force to
evaluate and implement the acquisition or disposal of long-term investment
in securities.

2. Acquisition or disposal of short-term investment in securities: The financial
unit is responsible to evaluate and implement the acquisition or disposal of
short-term investment in securities.

3. Acquisition or disposal of real property and equipment: The management
department is responsible to evaluate and implement the acquisition or
disposal of real property and equipment.

4. Acquisition or disposal of memberships and intangible assets: The chairman
shall designate the financial unit or establish the investment task force to
evaluate and implement the acquisition or disposal of memberships and
intangible assets.

5. Acquisition or disposal of derivatives: The financial unit is responsible to
evaluate and implement the acquisition or disposal of derivatives.

6. Acquisition or disposal of assets in connection with mergers, demergers,
acquisitions, or transfer of shares and other important assets: The chairman
shall designate the financial unit or establish the investment task force to
evaluate and implement the acquisition or disposal of assets in connection
with mergers, demergers, acquisitions, or transfer of shares and other
important assets.

Article 7 Transaction Process
1. The transaction process of securities shall be handled in accordance with the
operating procedures for investment circulation in the Company’s internal

control system.
2. The transaction processes of real property, equipment, memberships, and
intangible assets shall be handled in accordance with the operating
procedures for fixed asset circulation in the Company’s internal control

system.
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3. The transaction process of other important assets shall be handled in

accordance with the related operating procedures for circulation in the
Company’s internal control system.

Article 8 Retention of Information
The Company acquiring or disposing of assets shall keep all relevant contracts,
meeting minutes, log books, appraisal reports and CPA, attorney, and securities
underwriter opinions at the company headquarters, where they shall be retained
for 5 years except where another act provides otherwise.

Article 9 Public Announcement and Regulatory Filing Procedures
Under any of the following circumstances, the Company acquiring or disposing
of assets shall publicly announce and report the relevant information on the
Financial Supervisory Commission (hereinafter referred to as FSC)’s
designated website in the appropriate format as prescribed by regulations
within 2 days commencing immediately from the date of occurrence of the
event:

1.

Acquisition or disposal of real property from or to a related party, or
acquisition or disposal of assets other than real property from or to a related
party where the transaction amount reaches 20 percent or more of paid-in
capital, 10 percent or more of the Company's total assets, or NT$300 million
or more; provided, this shall not apply to trading of government bonds or
bonds under repurchase and resale agreements, or subscription or
redemption of domestic money market funds.

. Merger, demerger, acquisition, or transfer of shares.
. Losses from derivatives trading reaching the limits on aggregate losses or

losses on individual contracts set out in the procedures adopted by the
company.
Where an asset transaction other than any of those referred to in the
preceding three subparagraphs, a disposal of receivables by a financial
institution, or an investment in the mainland China area reaches 20 percent
or more of paid-in capital or NT$300 million; provided, this shall not apply
to the following circumstances:
(1) Trading of government bonds.
(2) Securities trading by investment professionals on foreign or domestic
securities exchanges or over-the-counter markets, or subscription of
securities by a securities firm, either in the primary market or in
accordance with relevant regulations.
(3) Trading of bonds under repurchase/resale agreements, or subscription
or redemption of domestic money market funds.
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(4) Where the type of asset acquired or disposed is equipment/machinery
for business use, the trading counterparty is not a related party, and the
transaction amount is less than NT$500 million.

(5) Where land is acquired under an arrangement on engaging others to
build on the Company's own land, engaging others to build on rented
land, joint construction and allocation of housing units, joint construction
and allocation of ownership percentages, or joint construction and
separate sale, and the amount the Company expects to invest in the
transaction is less than NT$500 million.

The amount of transactions above shall be calculated as follows:

1. The amount of any individual transaction.

2. The cumulative transaction amount of acquisitions and disposals of the same
type of underlying asset with the same trading counterparty within the
preceding year.

3. The cumulative transaction amount of real property acquisitions and
disposals (cumulative acquisitions and disposals, respectively) within the
same development project within the preceding year.

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

preceding year.

“Mainland China area investment” as stated in the preceding paragraph shall

refer to investments in the mainland China area approved by the Ministry of
Economic Affairs Investment Commission or conducted in accordance with the
provisions of the Regulations Governing Permission for Investment or
Technical Cooperation in the Mainland Area.
“Date of occurrence” as stated in Paragraph 1 shall refer to the date of contract
signing, date of payment, date of consignment trade, date of transfer, dates of
boards of directors resolutions, or other date that can confirm the counterpart
and monetary amount of the transaction, whichever date is earlier; provided,
for investment for which approval of the competent authority is required, the
earlier of the above date or the date of receipt of approval by the competent
authority shall apply.

“Within the preceding year” as used in Paragraph 2 shall refer to the year
preceding the date of occurrence of the current transaction. Items duly
announced need not be counted toward the transaction amount.

The Company shall compile monthly reports on the status of derivatives

trading engaged in up to the end of the preceding month by itself and any

subsidiaries that are not domestic public companies and enter the information
in the prescribed format into the information reporting website designated by
the FSC by the 10th day of each month.
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Article 10 Publicly Announced and Reported Information
According to the preceding article, the Company shall publicly announce and
report the information prescribed in the related regulations of FSC.

Article 11 Correction of Publicly Announced and Reported Information
When the Company at the time of public announcement makes an error or
omission in an item required by the provision of Article 9 to be publicly
announced and so is required to correct it, all the items shall be again publicly
announced and reported in their entirety.
Where any of the following circumstances occurs with respect to a transaction
that the Company has already publicly announced and reported in accordance
with Article 9, a public report of relevant information shall be made on the
information reporting website designated by the FSC within 2 days
commencing immediately from the date of occurrence of the event:
1. Change, termination, or rescission of a contract signed in regard to the
original transaction.
2. The merger, demerger, acquisition, or transfer of shares is not completed
by the scheduled date set forth in the contract.
3. Change to the originally publicly announced and reported information.

Article 12 Total Amount of Assets and Limit
Total amounts of real property and securities acquired by the Company and
each subsidiary for business use, and limits on individual securities are as
follows:

1. Where the type of asset acquired by the Company and its subsidiaries is
land, plant and equipment for business use, the transaction amount is
unlimited.

2. Where the type of asset acquired by the Company is real property for
non-business use, the total transaction amount is limited to 20% of the
Company’s shareholders’ equity; where the type of asset acquired by the
Company’s subsidiaries is real property for non-business use, the total
transaction amount is limited to 20% of the parent company’s
shareholders’ equity.

3. Where the Company engages in the short-term capital movement, the total
accumulated amount of investment in short-term securities shall be
limited to 50% of the Company’s shareholders’ equity and the net value
of securities acquired from the same company shall be limited to 20% of
the Company’s sharcholders’ equity; where the Company’s subsidiaries
engage in the short-term capital movement, the total accumulated amount
of investment in short-term securities shall be limited to 20% of the
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parent company’s shareholders’ equity and the net value of securities
acquired from the same company shall be limited to 10% of the parent
company’s shareholders’ equity.

4. Where the Company acquires the long-term investment in securities, the
total accumulated amount of investment in long-term securities shall be
limited to 60% of the Company’s shareholders’ equity and the amount of
securities acquired from the same company shall be limited to 30% of the
Company’s shareholders’ equity; where the Company’s subsidiaries
acquire the long-term investment in securities, the total accumulated
amount of investment in long-term securities shall be limited to 40% of
the parent company’s shareholders’ equity and the amount of securities
acquired from the same company shall be limited to 30% of the parent
company’s shareholders’ equity, except for subsidiaries that are
investment holding companies.

“Subsidiary” as used in the preceding paragraph shall be defined in the

Regulations Governing the Preparation of Financial Reports by Securities

Issuers.

Article 13 Control Procedures for the Acquisition and Disposal of Assets by Subsidiaries

The Company’s subsidiaries shall establish the procedures for the acquisition
or disposal of assets in accordance with the Regulations Governing the
Acquisition and Disposal of Assets by Public Companies. The procedures
shall be approved by their boards of directors; the same applies when the
procedures are amended.
Assets shall be acquired or disposed of by the Company’s subsidiaries in
accordance with the procedures for the acquisition or disposal of assets
established by the Company’s subsidiaries.
When Company’s subsidiaries, which are not domestic public companies,
acquire or dispose of assets, the Company shall announce and report the
information specified in Article 9.
Subsidiaries mentioned in the preceding paragraph apply to the standards for
the announcement and report on the transaction amount reaching 20% of
paid-in capital or 10% of total assets, as specified in Article 9.

Article 14 Scope of Related Party Transactions
When the Company engages in any acquisition or disposal of assets from or
to a related party, in addition to ensuring that the necessary resolutions are
adopted and the reasonableness of the transaction terms is appraised, if the
transaction amount reaches 10 percent or more of the Company's total assets,
the Company shall also obtain an appraisal report from a professional

appraiser or a CPA's opinion in compliance with the provisions of these
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Procedures.

The calculation of the transaction amount referred to in the preceding
paragraph shall be made in accordance with Paragraph 2, Article 9 herein
and “within the preceding year” as used herein shall refer to the year
preceding the date of occurrence of the current transaction. Items for which
an appraisal report from a professional appraiser or a CPA's opinion has been
obtained need not be counted toward the transaction amount.

“Related party” as used in the preceding paragraph shall be defined in the
Regulations Governing the Preparation of Financial Reports by Securities
Issuers.

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

Article 15 Resolution Procedures

When the Company intends to acquire or dispose of real property from or to

a related party, or when it intends to acquire or dispose of assets other than

real property from or to a related party and the transaction amount reaches 20

percent or more of paid-in capital, 10 percent or more of the company's total

assets, or NT$300 million or more, except in trading of government bonds or
bonds under repurchase and resale agreements, or subscription or redemption
of domestic money market funds, the company may not proceed to enter into

a transaction contract or make a payment until the following matters have

been approved by the board of directors and recognized by the supervisors:

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

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

3. With respect to the acquisition of real property from a related party,
information regarding appraisal of the reasonableness of the preliminary
transaction terms in accordance with Article 16 and Article 17.

4. The date and price at which the related party originally acquired the real
property, the original trading counterparty, and that trading counterparty's
relationship to the company and the related party.

5. 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.

6. An appraisal report from a professional appraiser or a CPA's opinion

obtained in compliance with the preceding article.

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

The calculation of the transaction amounts referred to in the preceding
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paragraph shall be made in accordance with Paragraph 2, Article 9 herein, and
“within the preceding year” as used herein shall refer to the year preceding
the date of occurrence of the current transaction. Items that have been
approved by the board of directors and recognized by the supervisors need
not be counted toward the transaction amount.

With respect to the acquisition or disposal of business-use equipment between
the Company and its subsidiaries, the Company's board of directors may
delegate the board chairman to decide such matters when the transaction is
less than 25 percent of paid-in capital and have the decisions subsequently
submitted to and ratified by the next board of directors meeting.

Where the position of independent director has been created by the Company,
when a matter is submitted for discussion by the board of directors according
to related regulations, the board of directors shall take into full consideration
each independent director's opinions. If an independent director objects to or
expresses reservations about any matter, it shall be recorded in the minutes of
the board of directors meeting.

Where an audit committee has been established by the Company, the matters
requiring recognition by the supervisors according to related regulations shall
first be approved by more than half of all audit committee members and then
submitted to the board of directors for a resolution, and shall be subject to
mutatis mutandis application of Paragraphs 5 and 6, Article 5 herein.

Article 16 Appraisal Procedures

The Company that acquires real property from a related party shall evaluate

the reasonableness of the transaction costs by the following means:

1. Based upon the related party's transaction price plus necessary interest on
funding and the costs to be duly borne by the buyer. “Necessary interest
on funding” is imputed as the weighted average interest rate on
borrowing in the year the Company purchases the property; provided, it
may not be higher than the maximum non-financial industry lending rate
announced by the Ministry of Finance.

2. Total loan value appraisal from a financial institution where the related
party has previously created a mortgage on the property as security for a
loan; provided, the actual cumulative amount loaned by the financial
institution shall have been 70 percent or more of the financial institution's
appraised loan value of the property and the period of the loan shall have
been 1 year or more. However, this shall not apply where the financial
institution is a related party of one of the trading counterparties.

Where land and structures thereupon are combined as a single property

purchased in one transaction, the transaction costs for the land and the
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structures may be separately appraised in accordance with either of the

means listed in the preceding paragraph.

The Company that acquires real property from a related party and appraises

the cost of the real property in accordance with paragraph 1 and paragraph 2

shall also engage a CPA to check the appraisal and render a specific opinion.

Where the Company acquires real property from a related party and one of

the following circumstances exists, the acquisition shall be conducted in

accordance with Article 15 and the preceding three paragraphs do not apply:

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

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

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

Article 17 When the results of the Company's appraisal conducted in accordance with
paragraph 1 and paragraph 2 of the preceding article are uniformly lower
than the transaction price, the matter shall be handled in compliance with
Article 18. However, where the following circumstances exist, objective
evidence has been submitted 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 party's
construction cost plus reasonable construction profit are valued in
excess of the actual transaction price. “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 preceding year
involving other floors of the same property or neighboring or closely
valued parcels of land, where the land area and transaction terms are
similar after calculation of reasonable price discrepancies in floor or
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area land prices in accordance with standard property market
practices.

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

2. Where the Company acquiring real property from a related party provides
evidence that the terms of the transaction are similar to the terms of
transactions completed for the acquisition of neighboring or closely valued
parcels of land of a similar size by unrelated parties within the preceding
year.

Completed transactions for neighboring or closely valued parcels of land in
the preceding paragraph in principle refers to parcels on the same or an
adjacent block and within a distance of no more than 500 meters or parcels
close in publicly announced current value; transaction for similarly sized
parcels in principle refers to transactions completed by unrelated parties for
parcels with a land area of no less than 50 percent of the property in the
planned transaction; within the preceding year refers to the year preceding
the date of occurrence of the acquisition of the real property.

Article 18 Where the Company acquires real property from a related party and the results
of appraisals conducted in accordance with Article 16 and Article 17 are
uniformly lower than the transaction price, the following steps shall be taken:
1. A special reserve shall be set aside in accordance with Article 41,

paragraph 1 of the Act against the difference between the real property
transaction price and the appraised cost, and may 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 another company,
then the special reserve called for under Article 41, paragraph of the Act
shall be set aside pro rata in a proportion consistent with the share of
public company's equity stake in the other company.

2. Supervisors shall comply with Article 218 of the Company Act.

3. Actions taken pursuant to subparagraph 1 and subparagraph 2 shall be
reported to a shareholders meeting, and the details of the transaction shall
be disclosed in the annual report and any investment prospectus.

The Company that has set aside a special reserve under the preceding
paragraph may not utilize the special reserve until it has recognized a loss
on decline in market value of the assets it purchased at a premium, or they
have been disposed of, or adequate compensation has been made, or the
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status quo ante has been restored, or there is other evidence confirming that
there was nothing unreasonable about the transaction, and the FSC has given
its consent.

When the Company obtains real property from a related party, it shall also
comply with the preceding two paragraphs if there is other evidence
indicating that the acquisition was not an arm’s length transaction.

Article 19 Principles and Strategies for Engaging in Derivatives Trading
1. Types of derivatives that may be traded:

(1) Derivatives as used in these Procedures shall refer to forward

contracts, options contracts, futures contracts, leverage contracts, and

swap contracts, and compound contracts combining the above products,
whose value is derived from assets, interest rates, foreign exchange rates,
indexes or other interests.

(2) The term "forward contracts" does not include insurance contracts,

performance contracts, after-sales service contracts, long-term leasing

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

(3) Transactions in regard to bond deposits shall be handed in accordance

with the regulations of these Procedures.

2. Operating or hedging strategies:

The Company shall engage in derivatives transactions for the purpose of

avoiding risks. Trading goods that can avoid risks arising from the

Company’s business operations shall be prioritized. In addition, financial

institutions that usually have business dealings with the Company shall

be selected as many as possible to avoid credit risks.
3. Segregation of duties:

Risk management: Foreign exchange traders in the finance department
are responsible for the statistics of positions for foreign currency
assets and liabilities and collecting related market information,
which may serve as the basis of trend judgment and risk assessment.
In addition, foreign exchange traders shall fully understand features
and functions of various financial products and carry out necessary
risk aversion in accordance with the Company’s policies and
strategic operations.

Account management: Accountants in the finance department shall keep
accounts in accordance with the current International Accounting
Standards and related regulations promulgated by competent
authorities.

Cash flows: Capital movement personnel in the finance department shall
prepare the positions for cash collection and payment due, perform
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settlement, and confirm the completion of transactions based on the
requirements of related trading contracts.

Internal audit: The Company’s internal auditors shall carry out the regular
audit regarding related transactions based on the internal control
system and internal audit system to confirm whether the amount,
authorization, reasonableness and effectiveness of the transactions
comply with the Company’s policies or laws and regulations.

4. Essentials of performance evaluation:
The Company shall record the detail of derivatives operations in the
transaction list on a daily basis to control the profit and loss; in addition,
the Company shall settle the exchange gains and losses on a monthly,
quarterly, semi-yearly, and yearly basis.
5. Trading quota:
In principle, the transaction amount of derivatives shall be limited to the
net position for foreign exchange arising from the Company’s operation.
6. Maximum loss limit:

The maximum loss limit on total trading is US$100,000 and the

maximum loss limit for individual contracts is US$10,000.

Article 20 Operating Procedures
1. Degree of authority delegated

The Company shall perform derivatives transactions based on the

following authorized amount:

(1) For non-trading purpose: Based on the position for monthly capital
needs in each currency and the policy decision, 1/3 of the amount of
the transaction shall be used for hedging. The authorized amount of a
single trading contract is as follows: (A) The amount less than
US$100,000 (inclusive) shall be approved by the supervisor in charge
in the finance department; (B) the amount more than US$100,000
(inclusive) shall be approved by the president; and (C) the amount
more than US$300,000 shall be approved by the chairman.

(2) For trading purpose: Each transaction, regardless of the amount, shall
be approved by the supervisor in the finance department and the
chairman. In principle, the risk of each transaction shall be limited to
the profit and loss assessment of US$100,000 at any time and such
amount shall be the stop-loss limit.

2. Units responsible for implementation, and transaction process

(1) Implementation: Traders in the finance unit shall implement a
transaction with a financial institution within the authorized amount. If
the value of a transaction exceeds the authorized amount, traders shall
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obtain the prior written approval in accordance with the foregoing
provisions. After a transaction is completed, traders shall fill in the
transaction form based on the deal closed with the financial institution
and submit it to the supervisor in charge for approval; then, traders
shall count the positions and submit the copy of the transaction form
to the accounting department.

(2) Confirmation: The accounting department in charge of settlement and
registration shall confirm the transaction based on the copy of the
transaction form made by the trading unit; then, the accounting
department shall settle the confirmed figures and register the detail of
the transaction. The finance department shall make a report on a
monthly basis and submit it to the accounting department as the basis
of accounting evaluation.

Article 21 Risk Management Measures
1. Risk management:

(1) Credit risk: Trading partners shall be limited to well-known financial
institutions at home and abroad that can provide
professional information.

(2) Market risk: Markets shall be limited to over-the-counter markets that
can avoid risks or meet the Company’s requirements for
investment.

(3) Liquidity risk: Products with high liquidity (that can square the position
in the market at any time) shall be selected to ensure the
trading liquidity. Trading banks must have the sufficient
information network, equipment and professionalism to
trade in any market.

(4) Operational risk: Operational risks refer to the compliance with
authorized management, operating procedures, handling of
receipts and preparation of subsequent statements or reports.

(5) Legal risk: Main and subsidiary contracts and transaction confirmation
documents shall be studied carefully; the support of legal
officers shall be sought to reduce the risk of legal traps.

(6) Product risk: Managerial personnel in charge of internal transactions
shall have full and correct knowledge of trading products
and ask banks to fully disclose the risks to avoid the loss
arising from the wrong estimation of risks and misuse of
products.

(7) Cash settlement risk: The authorized personnel shall complete the cash
flow estimates in advance based on the regulations of
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authorization and frequently evaluate the operation of banks
of trading partners in order to settle the cash collection and
payment due.

2. Principle of internal control:

(1) Personnel engaged in derivatives trading may not serve concurrently in
other operations such as confirmation and settlement.

(2) Risk measurement, monitoring, and control personnel shall be assigned
to a different department that the personnel in the preceding
subparagraph and shall report to the board of directors or senior
management personnel with no responsibility for trading or position
decision-making.

(3) When a transaction is completed, traders shall fill in the related
transaction form and submit it to the reviewer for registration.

(4) After receiving the transaction confirmation from the bank, the reviewer
shall check the transaction with the original receipts and the compliance
with authorization and submit the transaction form to the supervisor that
is authorized to sign.

(5) The reviewer shall check whether the total amount of the transaction
exceeds the foreign currency asset or liability or the committed position
for reasonable hedging or net investment at any time.

(6) The reviewer shall make a detailed transaction list for each bank to check
the account with or send an external confirmation to the bank on a
regular basis.

(7) The finance department shall evaluate the contingent profit and loss and
the market value of a transaction on a regular basis and submit the
evaluation to management for review on a monthly basis. The
evaluation shall indicate the strategies for future operation, which serve
as the basis of management and decision making for senior
management.

3. Regular evaluation methods:
Finance Department shall evaluate the investment trading positions based on
the market price once per week. Hedge trades shall be evaluated once every
two weeks with positions, the term of contract, the evaluation of contingent
profit or loss and future management focuses specified. The board of
directors shall designate senior management personnel to review the
evaluation reports and periodically evaluate whether the trading
performance is consistent with established operational strategies and
whether the risk undertaken is within the Company’s permitted scope of
tolerance. When irregular circumstances are found in the course of
reviewing the evaluation report mentioned above, a report shall be
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immediately made to the board of directors and appropriate measures shall
be adopted; where the Company has independent directors, an independent
director shall be present at the board meeting and express an opinion.

Article 22 Internal Audit System

The Company's internal audit personnel shall 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 engaging in derivatives trading, and prepare an
audit report, which shall be submitted, along with the implementation of the
annual internal audit plan, to FSC for review in the prescribed format and via
the Internet-based information system by February of the following year. The
improvement in irregular circumstances shall be submitted to FSC for review
via the Internet-based information system by May of the following year. If any
material violation is discovered, all supervisors shall be notified in writing.

Article 23 Public Disclosure of Information

1. For losses from derivatives trading reaching the limits on aggregate losses or
losses on individual contracts set out in the procedures adopted by the
Company, the Company shall publicly announce and report the relevant
information on the FSC's designated website within 2 days commencing
immediately from the date of occurrence of the event

2. The Company shall compile monthly reports on the status of derivatives
trading engaged in up to the end of the preceding month by itself and any
subsidiaries that are not domestic public companies and enter the
information in the prescribed format into the information reporting website
designated by the FSC by the 10th day of each month.

Article 24 The Company engaging in derivatives trading shall establish a log book in
which details of the types and amounts of derivatives trading engaged in,
board of directors approval dates, and the matters required to be carefully
evaluated shall be recorded in detail in the log book.

Article 25 “Assets acquired or disposed through mergers, demergers, acquisitions, or
transfer of shares in accordance with law” as used in these Procedures shall
refer to assets acquired or disposed through mergers, demergers, or
acquisitions conducted under the Business Mergers and Acquisitions Act,
Financial Holding Company Act, Financial Institution Merger Act and other
acts, or to transfer of shares from another company through issuance of new
shares of its own as the consideration therefor (hereinafter “transfer of shares™)
under Paragraph 8, Article 156 of the Company Act.
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Article 26 The Company conducting a merger, demerger, acquisition, or transfer of shares,
prior to convening the board of directors to resolve on the matter, shall
engage a CPA, attorney, or securities underwriter to give an opinion on the
reasonableness of the share exchange ratio, acquisition price, or distribution
of cash or other property to shareholders, and submit it to the board of
directors for deliberation and passage.

Article 27 The Company participating in a merger, demerger, acquisition, or transfer of
shares shall prepare a public report to shareholders detailing important
contractual content and matters relevant to the merger, demerger, or
acquisition prior to the shareholders meeting and include it along with the
expert opinion referred to in the preceding article when sending shareholders
notification of the shareholders meeting for reference in deciding whether to
approve the merger, demerger, or acquisition. Provided, where a provision of
another act exempts the Company from convening a shareholders meeting to
approve the merger, demerger, or acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the Company and other
companies participating in a merger, demerger, or acquisition fails to convene
or pass a resolution due to lack of a quorum, insufficient votes, or other legal
restriction, or the proposal is rejected by the shareholders meeting, the
Company and other companies participating in the merger, demerger or
acquisition shall immediately publicly explain the reason, the follow-up
measures, and the preliminary date of the next shareholders meeting.

Article 28 The Company and other companies participating in a merger, demerger, or
acquisition shall convene a board of directors meeting and shareholders
meeting on the day of the transaction to resolve matters relevant to the merger,
demerger, or acquisition, unless another act provides otherwise or the FSC is
notified in advance of extraordinary circumstances and grants consent.

The Company and other companies participating in a transfer of shares shall

call a board of directors meeting on the day of the transaction, unless another

act provides otherwise or the FSC is notified in advance of extraordinary
circumstances and grants consent.

When participating in a merger, demerger, acquisition, or transfer of another

company's shares, the Company shall prepare a full written record of the

following information and retain it for 5 years for reference:

1. Basic identification data for personnel: Including the occupational titles,
names, and national ID numbers (or passport numbers in the case of
foreign nationals) of all persons involved in the planning or
implementation of any merger, demerger, acquisition, or transfer of
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another company's shares prior to disclosure of the information.

2. Dates of material events: Including the signing of any letter of intent or
memorandum of understanding, the hiring of a financial or legal advisor,
the execution of a contract, and the convening of a board of directors
meeting.

3. Important documents and minutes: Including merger, demerger, acquisition,
and share transfer plans, any letter of intent or memorandum of
understanding, material contracts, and minutes of board of directors
meetings.

When participating in a merger, demerger, acquisition, or transfer of
another company's shares, the Company shall, within 2 days commencing
immediately from the date of passage of a resolution by the board of
directors, report (in the prescribed format and via the Internet-based
information system) the information set out in Subparagraphs 1 and 2 of
the preceding paragraph to the FSC for recordation.

Where any of the companies participating in a merger, demerger,
acquisition, or transfer of another company's shares is neither listed on an
exchange nor has its shares traded on an OTC market, the Company shall
sign an agreement with such company whereby the latter is required to
abide by the provisions of Paragraphs 3 and 4.

Avrticle 29 The Company and every person participating in or privy to the plan for merger,
demerger, acquisition, or transfer of shares shall issue a written undertaking
of confidentiality and may not disclose the content of the plan prior to public
disclosure of the information and may not trade, in their own name or under
the name of another person, in any stock or other equity security of any
company related to the plan for merger, demerger, acquisition, or transfer of
shares.

Article 30 The Company participating in a merger, demerger, acquisition, or transfer of
shares may not arbitrarily alter the share exchange ratio or acquisition price
unless under the below-listed circumstances, and shall stipulate the
circumstances permitting alteration in the contract for the merger, demerger,
acquisition, or transfer of shares:

1. Cash capital increase, issuance of convertible corporate bonds, or the
issuance of bonus shares, issuance of corporate bonds with warrants,
preferred shares with warrants, stock warrants, or other equity based
securities.

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

3. An event, such as a major disaster or major change in technology, which
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affects shareholder equity or share price.

4. An adjustment where any of the companies participating in the merger,
demerger, acquisition, or transfer of shares from another company, buys
back treasury stock.

5. An increase or decrease in the number of entities or companies
participating in the merger, demerger, acquisition, or transfer of shares.

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

Article 31 The contract for participation by the Company in a merger, demerger,
acquisition, or of shares shall record the rights and obligations of the
companies participating in the merger, demerger, acquisition, or transfer
of shares, and shall also record the following:

1. Handling of breach of contract.

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

3. The amount of treasury stock participating companies are permitted under
law to buy back after the record date of calculation of the share exchange
ratio, and the principles for handling thereof.

4. The manner of handling changes in the number of participating entities or
companies.

5. Preliminary progress schedule for plan execution, and anticipated
completion date.

6. Scheduled date for convening the legally mandated shareholders meeting if
the plan exceeds the deadline without completion, and relevant procedures.

Article 32 After public disclosure of the information, if any company participating in the
merger, demerger, acquisition, or share transfer intends further to carry out a
merger, demerger, acquisition, or share transfer with another company, all of
the participating companies shall carry out anew the procedures or legal
actions that had originally been completed toward the merger, demerger,
acquisition, or share transfer; except that where the number of participating
companies is decreased and a participating company's shareholders meeting
has adopted a resolution authorizing the board of directors to alter the limits
of authority, such participating company may be exempted from calling
another shareholders meeting to resolve on the matter anew.

Article 33 Where any of the companies participating in a merger, demerger, acquisition,
or transfer of shares is not a public company, the Company shall sign an

agreement with the non-public company whereby the latter is required to abide
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by the provisions of Article 28, Article 29, and Article 32.

Article 34 Penal Regulations

When the Company’s directors, supervisors and managers violate these
Procedures or the Regulations Governing the Acquisition and Disposal of
Assets by Public Companies issued by FSC, which causes damage to the
Company, they shall be dismissed. When the related executive staff violate
these Procedures or the Regulations, they shall be handled in accordance with

the Company’s regulations governing rewards and punishments.

Avrticle 35 After the Procedures have been approved by the board of directors, they shall

Article 36

be submitted to each supervisor, and then to a shareholders' meeting for
approval; the same applies when the procedures are amended. If any director
expresses dissent and it is contained in the minutes or a written statement, the
Company shall submit the director's dissenting opinion to each supervisor.
Where the position of independent director has been created by the Company,
when the Procedures are submitted for discussion by the board of directors
pursuant to the preceding paragraph, the board of directors shall take into full
consideration each independent director's opinions. If an independent director
objects to or expresses reservations about any matter, it shall be recorded in
the minutes of the board of directors meeting.

Where an audit committee has been established by the Company, when the
procedures for the acquisition and disposal of assets are adopted or amended,
they shall be approved by more than half of all audit committee members and
submitted to the board of directors for a resolution.

If approval of more than half of all audit committee members as required in
the preceding paragraph is not obtained, the procedures may be implemented
if approved by more than two-thirds of all directors, and the resolution of the
audit committee shall be recorded in the minutes of the board of directors
meeting. The terms “all audit committee members” in Paragraph 3 and “all
directors” in the preceding paragraph shall be counted as the actual number of
persons currently holding those positions.

Where an audit committee has been established by the Company, the
provisions regarding supervisors set out in Paragraph 3, Articles 14-4 of the
Securities and Exchange Act shall apply mutatis mutandis to the audit
committee.

Avrticle 37 The Company shall not waive the capital increase in World Extend Holding Inc.

(hereinafter referred to as World Extend) in future years; World Extend shall
not waive the capital increase in Tons Lighting Co., Ltd. and Greatsuper
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Technology Limited (hereinafter referred to as GS) in future years; GS shall
not waive the capital increase in Zhongshan Tons Lighting Co., Ltd. and Titan
Lighting Co., Ltd. in future years. If the Company has to waive the capital
increase in or the disposal of the above companies due to strategic alliances or
other reasons with the consent of Taipei Exchange, such waiver shall be
approved by the special resolution of the board of directors. Any subsequent
amendments shall be disclosed in “Announcements” in Market Observation
Post System and reported to Taipei Exchange for review.

Article 38 These Procedures were formulated on December 31, 2007. The first
amendment was made on June 26, 2009. The second amendment was made
on June 25, 2010. The third amendment was made on June 20, 2012. The
fourth amendment was made on June 10, 2013. The fifth amendment was
made on June 16, 2014.
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[Appendix 5]
Tons Lightology

Inc.

Shareholding of Directors and Supervisors

1. The Company’s common stock shares issued : 39,417,627 shares

The minimum required combined shareholding of all directors by law :
The minimum required combined shareholding of all supervisors by law :

3,600,000 shares
360,000 shares

2. The number of shares held by all directors and supervisors as of the stop-transfer date on March 28, 2017 is as follows;

Unit; Shares; %

Elected shareholding Current shareholding

Title Name Elected date Peg%emg o Pe:)cfetr;]t: %

Shares outstanding Shares outstanding

shares (%) shares (%)

Chairman TANG, SHIH-CHUAN 06.16.2014 3,137,715 8.90 3,500,627 8.88

Director HUNG, CHIA-CHENG 06.16.2014 1,297,238 3.68 1,253,962 3.18

Chunghwa Investment Co.,
Director Ltd. Representative: 06.16.2014 1,242,237 3.52 1,344,246 3.41
LEE, SHYH-CHIN

Director TSAI, SHAO-CHUN 06.16.2014 - - - -

Independent YUAN, JIAN-CHUNG 06.16.2014 ) ] ] ]
Director

Independent | 14 ANG, HSIANG-TSAI |  05.28.2015 ] ' ' '
Director

Independent HSU, CHUNG-YUAN 05.28.2015 ) ] ] ]
Director

Supervisor TING, CHIH-CHIANG 06.16.2014 - - - -

Supervisor SHA, HUNG 06.16.2014 506,358 1.44 547,937 1.39

Supervisor CHEN, MING-HSIN 06.16.2014 - - - -

The number of shares and shareholding ratio held by all directors - - 6,098,835 15.47

The number of shares and shareholding ratio held by all supervisors - - 547,937 1.39

The numbe_r of shares and shareholding ratio held by all directors - - 6,646,772 16.86

and supervisors
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[Appendix 6]

The impact of current stock dividend on the Company’s business performance,
earnings per share, and return on shareholder’s investment

Unit: NT$1,000; shares

The 2016
Item earnings
distribution
Paid-up capital - beginning 392,071
Cash dividends per share (NT$) h&ifff)
Cu(rjrig?r'tigln/ilgﬁnd Stock dividend per share for capitalization from earnings O(.&lofehi;e
Stock dividend per share for capitalization from additional paid-in —
capital
Operating profit
Operating profit increase (decrease) ratio over last year
Net income
Changes in Net income increase (decrease) ratio over last year Not applicable
operating Earnings per share (calculated in accordance with the weighted average (Note 2)
performance number of shares)
Earnings per share increase (decrease) ratio over last year
Annual average return on investment (annual average PE ratio
reciprocal)
If capitalization of earnings was Proforma earnings per share
replaced with cash dividend (NT$)
distributed Proforma annual average return
on investment
Proforma If additional paid-in capital was Proforma earnings per share
earnings per not capitalized (NT$) Not applicable
§hare an_d Proforma annual average return (Note 2)
price-earnings on investment
ratio If additional paid-in capital was Proforma earnings per share
not capitalized and the (NT$)
capitalization of earnings was Prof |
replaced with cash dividend roforma annual average return
distributed on investment

Note 1: To be resolved in the shareholders’ meeting.

Note 2: The 2017 financial forecast has not been published; therefore, it is not necessary to disclose
the 2017 forecast.
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[Appendix 7]

The proposals of the shareholders who have more than 1% shareholding of the

Company’s outstanding shares

1.According to Article 172-1 of the Company Law, the Company is accepting the
proposals of the shareholders for the general shareholders’ meeting from March 17
to March 29, 2017.

2.There was not any proposal presented by the shareholders who had more than 1%

shareholding of the Company’s outstanding shares during the said period of time.
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