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Meeting Notice



To:
Shareholder

The Board of Directors, Advanced Semiconductor Eeering, Inc.
105

Address: B1, No. 8 Dongxing Road, Songshan Disffaipei City
Advanced Semiconductor Engineering, Inc. StockifgfAgent

President Securities Corp. Department of StockiAsfa
Exclusive line for stock affairs agency: (02)27483 (Representative line)
Website: http://www.pscnet.com.tw/

The Personal information collected by the StockaA&ff Agency is processed or used solely for stock
affairs purposes, and related information will beh&ved according to regulations or for the agreed
archiving periods. Please contact the Stock Affagency if you intend to exercise related rights.

Coupon 1:
Notice for Attendance in Person

Please note that | shall personally attend the Zs8 Extraordinary General Meeting on February 12
2018 and request that a Sign-in Card be sent taaoerdingly.

To:
Advanced Semiconductor Engineering, Inc.

Shareholder No.:

Name of Shareholder:

(If proxy is assigned, please endorse on the battkeacard)

Please sign here if you intend to attend the mgatiperson.

Serial No.: h&cked and Verified by:

Coupon 2: Sign-in Card

This Sign-in Card shall 2018 First Extraordinary General Meeting of
become null and void if it is| Advanced Semiconductor Engineering, Inc.
not affixed with the o Attend in person

registration seal of ASE’s | o  Attend by proxy

stock affairs agent. Sign-in Card

Time: 10:00 a.m., Monday, February 12, 2018
Venue: Zhuang Jing Auditorium, 600 Jiachang
Rd., Nantz Processing Export Zone, Nantz Distrig
Kaohsiung City

Shareholder No.:

Number of shares held:

—t

Addressee:

Name of Shareholder:

Mailing Address of Shareholder:
Name of Agent:

Mailing Address of Agent:

Serial No. of Attendance: | Approved by:




Coupon 3
Advanced Semiconductor Engineering, Inc. 2018 Etaordinary General Meeting:

Summary of Proxy Solicitors Date of Extraordinargr@ral Meeting: February 12, 2018

2d

10.Rutherford Chang
11.Freddie Liu

Serial |Solicitor Authorizing |List of candidates for |Business philosophy of Name of place of solicitatio
No. Shareholder directorship and candidates for directorship jor name of person mandate
supervisorship to be by the solicitor to handle
supported solicitation matters
List of candidates
1 Mega ASE List of candidates for [1. Providing customers with Cheng Chung Branch,
International [Enterprises |directorship professional services of| \ega Securities
Commercial |Ltd. 1. Representative, the highest quality Address: 2F No. 2. Sec 1
Bank Trust ASE Enterprises 2. Creating long-term and Chongqihg S Rd. "I'aipei k
Department Ltd. Jason C.S. stable profits for the City v
Chang Company and our '
2. Richard H.P. Chang customers Telephone: (02) 2331-5199
3. Representative, (3. Achieving success and [2. Taichung Branch, Mega
ASE Enterprises prosperity with partner Securities
Ltd. Bough Lin firms Address: 7F, No. 257, Sec.
4. Representative, 4. Providing trainingto  \Wuquan W Rd., West Dist.,
ASE Enterprises employees to enable th¢Taichung City.
Ltd. C.W. Tsai to excel in their respecti Telephone: (04) 2378-0568
5. Representative, areas of expertise
ASE Enterprises 5. Treating all employees 3. Nan Tze Branch, Mega
Ltd. Tien Wu fairly and reasonably :gternatlonal Commercig
6. Representative, |6. Providing employees ih ank
ASE Enterprises a pleasant and open wafddress: No. 600-2,
Ltd. Joseph Tung environment Chia-Chang
7. Representative, [7. Remaining as flexible agRd., Nantze Export _
ASE Enterprises possible in business  [Processing Zone, Kaohsiun
Ltd. Raymond Lo operations City.
8. Representative, Telephone: (07) 361-5131
ASE Enterprises 4. San Min Branch, Mega
Ltd. Jeffery Chen Securities
9. Representative, Address: 2F, No. 41, Dashy
ASE Enterprises 2nd Rd., Sanmin Dist.,
Ltd. TS Chen

Kaohsiung City.
Telephone: (07) 395-8858

List of candidates for
Supervisorship

1. Alan Cheng

2. Yuan-Chuang Fung
3. Fang-Yin Chen

Not Applicatior

[For 1,000 shares or more
only]

Solicitation period: January|
24, 2018 to February 6, 201
From 9:00 AM to 4:00 PM
(excluding weekends and
holidays)

n

18

Note: 1.The above is summarized information. If yequire more detailed information, please refer to
the announcements provided with the Notice for Meebr visit the Securities & Futures

Institute websitehttp://free.sfi.org.tw/
2.In accordance with Article 6, Paragraph 1 of theyiRations Governing the Use of Proxies, a
trust enterprise or stock affairs agency commissidoy a shareholder to act in the capacity of a
solicitor must specify the name of the shareholng represented.




Important information

1

2.

The souvenir for shareholders this year will bamby Mart NT$100 Gift certificates(TW); in the
event of insufficient quantity, an alternative senw of equal value will be distributed.

If you wish to appoint a proxy solicitor to attethe Extraordinary General Meeting and colleet th
souvenir on your behalf, contact your solicitothe place of solicitation between January 24, 2018
to February 6, 2018 (for 1,000 shares or more o(Bgfer to the Summary of Proxy Solicitors for
places of solicitation)

The souvenir may be picked up at President Sessir@orp. (No. 8, Dongxing Road, Songshan
District, Taipei City) on February 9, 2018 from 8:AM to 4:30 PM or No. 26, Jing 3rd
Road, NEPZ, Kaohsiung City on February 9, 2018 f&080 AM to 4:30 PM.

If you plan to attend the Extraordinary Genétakting in person (on February 12, 2018), you may
pick up your souvenir at the meeting. Please nodé¢ $ouvenirs will not be provided after the
meeting has concluded.

For shareholders who wish to exercise their ngptrights electronically, the souvenir from
the Extraordinary General Meeting may be pickedbefpveen 8:30 a.m. and 4:30 p.m. on February
12, 2018 at the Department of Stock Affairs of Riest Securities Corp. No. 8, Dongxing Road,
Songshan District, Taipei City. Souvenirs cannoirta@led or presented after the meeting.

You may enquire about souvenir-related infororatat the exclusive souvenir section on the
website of President Securities Corp. at http://wysenet.com.tw/



Coupon 4
Atten: 105, B1, No. 8 Dongxing Road, Songshan Ristraipei City

Advanced Semiconductor Engineering, Inc. StockifgfAgent
President Securities Corp. Department of Stockissffagency

Advertisement Reply

Taiwan Northern Post
Office Administration
Registration Permit

Pei-Shih-Tzu-#3577

(No Postage Necessary)

__F, : Alley, Lane, Roaekstr Sec., Neighborhood/Village,
District/Township, County/City

Sender:

Coupon 5

If you wish to consign an agent to attend the mgetin your behalf, please fill out this Coupon aedd
it back.

Serial No.: Checked and Verified by: Stock Code No.: 2311

Ser A

Principal (Shareholder) ll\?cl) g S
E

PROXY STATEMENT

1.(The entrustor must fill out in person; it cannetreplaced by affixini
of seal) is hereby assigned as the agent for tergigned
shareholder, to attend the First Extraordinary Garideeting to be
held on February 12, 2018, representing the urgledi shareholder
to exercise the following rights as authorized:

o(l) Representing the undersigned shareholder taceeethe rights of
shareholders with regard to the matters in the daefcarte
blanche)

o(l)Representing the undersigned shareholder taceseethe rights
and to express the opinions of the undersignedebblter with
regard to the following proposals. When none offitlewing
proposals is checked, it is considered that alptioposals are
approved.

1. Discussion the proposed plan for the Compangitaly
execute a share transfer with Siliconware PreciBidostries
Co., Ltd. (SPIL) for the purpose of making the
newly-established "ASE Industrial Holding Co., Ltd¢quire
100% of all shares of the Company and SiliconwasegiBion
Industries Co., Ltd. (SPIL) and terminate the stistings of
the Company and Siliconware Precision Industries Qd.
(SPIL), and request for approval by the sharehslaeeeting
for passage of the share transfer agreement amptesugntary
provisions thereto and this proposed share transfer

(1] Ratify (2] ] Object (3) JAbstain

2. Discussiorof a proposed amendment to the "Procedure for

Lending Funds to Other Parties".
(1)] Ratify (2f ] Object (3) JAbstain

3. Discussion of a proposed amendment to the "Hregor

Making Endorsements and Guarantees".
()] Ratify (2)_] Object (3) JAbstain

4. Discussion of a proposed amendment to the "Etwedfor the

Acquisition or Disposal of Assets".
(1)] Ratify (2] ] Object (3) JAbstain

5. Discussion on the proposed formulation of theléRof
Procedure for General Shareholders’ Meetings of ASE
Industrial Holding Co., Ltd.".

(1] Ratify (2f ] Object (3) JAbstain

6. Discussion on the proposed formulation of th&EAndustrial

Holding Co., Ltd. Articles of Incorporation”.
()] Ratify (2)_] Object (3) JAbstain

7. Discussion on the proposed formulation of th&EANndustrial

Holding Co., Ltd. Regulations Governing the Electidn

Nu
mbe
Shareho r of Signature or
Ider No. shar Seal

es
held

Name or
Title

Signature or

Solicitor Seal

Account
No

Name or
Title
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Directors and Supervisors
()] Ratify (2)_] Object (3) JAbstain
8. Proposed selection of candidates to serve dsitsieBoard of
Directors and Supervisors of ASE Industrial Hold®g., Ltd.
(1] Ratify (2] ] Object (3) JAbstain
9. Waiver of non-competition clauses for newly-&ecdirectors
of ASE Industrial Holding Co., Ltd.
()] Ratify (2)_] Object (3) JAbstain
10.Discussion on the proposed formulation of th8EAndustrial
Holding Co., Ltd. Procedure for Lending Funds toedth
Parties". (1) ] Ratify (2] ] Object (3) JAbstain
11.Discussion on the proposed formulation of th8EAndustrial
Holding Co., Ltd. Procedure for Making Endorsememtd
Guarantees". (D) Ratify (2] ] Object (3) JAbstain
12.Discussion on the proposed formulation of th8EAndustrial
Holding Co., Ltd. Procedure for the Acquisition asposal of Address
Assets". (1) ] Ratify (2] ] Object (3) JAbstain
2.When the undersigned shareholder did not chexktope of
authorization or has checked multiple items infiregoing, it is
considered carte blanche. If the stock affairs egémauthorized to
represent the shareholder, the agent shall exes@eholders' rights
as authorized under (ll) in the foregoing.
3.The agent of the undersigned shareholder mag theevright to handle
any extempore motions at his/her discretion inntleeting.
4.Please mail the attendance pass or presencénsigind to the agent. If
the meeting date is changed for whatever the realsisnProxy remaing
in force (limited to this meeting only)
To:
Advanced Semiconductor Engineering, Inc.

Date of authorizatic  MM/DD/YYYY
Place of solicitation and signature:

Coupon 6
Notice for Meeting
I. Please note that we are scheduled to hold the Zik8 Extraordinary General Meeting on
Monday, February 12, 2018 at 10:00 a.m. (sharehoktgstration starts at 9:00 am sharp; please
sign-in at the meeting location) at Zhuangjing H&DO, Jiachang Rd., NEPZ, Nanzi Dist.,
Kaohsiung City. The meeting agenda is as followsMatters to Be Reported: (1) Report by the
Audit Committee on the result of its deliberatiom thhe plan to establish "ASE Industrial Holding
Co., Ltd." through a share transfer between the @@y and Siliconware Precision Industries
(SPIL). 2. Matters for Discussion (1): (1) Discussithe proposed plan for the Company to jointly
execute a share transfer with Siliconware Precisnolustries Co., Ltd. (SPIL) for the purpose of
making the newly-established "ASE Industrial Holgli@o., Ltd." acquire 100% of all shares of the
Company and Siliconware Precision Industries Ctd, (SPIL) and terminate the stock listings of
the Company and Siliconware Precision Industries &d. (SPIL), and request for approval by the
shareholders' meeting for passage of the sharsférangreement and supplementary provisions
thereto and this proposed share transfer. (2) Bson of a proposed amendment to the "Procedure
for Lending Funds to Other Parties". (3) Discussibm proposed amendment to the "Procedure for
Making Endorsements and Guarantees" (4) Discussi@nproposed amendment to the "Procedure
for the Acquisition or Disposal of Assets" 3. Mastdor Discussion (2): (1) Discussion on the
proposed formulation of the "Rules of Procedure @eneral Shareholders’ Meetings of ASE
Industrial Holding Co., Ltd.". (2) Discussion onetiproposed formulation of the "ASE Industrial
Holding Co., Ltd. Articles of Incorporation”. (3)igxussion on the proposed formulation of the
"ASE Industrial Holding Co., Ltd. Regulations Gong the Election of Directors and Supervisors".
4. Elections: (1) Proposed selection of candidateserve as the First Board of Directors and

-5-



Supervisors of ASE Industrial Holding Co., Ltd. Matters for Discussion (3): (1) Waiver of
non-competition clauses for newly-elected directofsASE Industrial Holding Co., Ltd. (2)
Discussion on the proposed formulation of the "ABHustrial Holding Co., Ltd. Procedure for
Lending Funds to Other Parties". (3) Discussiorit@nproposed formulation of the "ASE Industrial
Holding Co., Ltd. Procedure for Making Endorsemeatsl Guarantees". (4) Discussion on the
proposed formulation of the "ASE Industrial Holdi@yp., Ltd. Procedure for the Acquisition or
Disposal of Assets". 6. Extempore Motions.

Please refer to the attached documents wipeet to the proposed plan for the Company toljoint
execute a share transfer with Siliconware Precisnolustries Co., Ltd. (SPIL) for the purpose of
making the newly-established "ASE Industrial Holgli@o., Ltd." acquire 100% of all shares of the
Company and Siliconware Precision Industries Ctd, [SPIL) and terminate the stock listings of
the Company and Siliconware Precision Industries d. (SPIL), and submission of the following
proposals to the shareholders' meeting for pasbggesolution. The relevant information, Share
Transfer Agreement and Supplementary Provisionsirashebendent experts' report and the result of
deliberation by the Audit Committee, have beenldsed in the Market Observation Post System
(MOPS) (website: http://mops.twse.com.tw) and ar&lable at the premises of the Company (No.
26, Jing 3rd Rd., Nanzi Processing Export Zone,hsamg City) and will be accessible on the day
of the shareholders' meeting at the meeting prenfiisgerusal by shareholders.

lll. The present election of 11 directors and 3eusors for "ASE Industrial Holding Co., Ltd." is

V.

V.

VI.

VII.

handled in accordance with the regulations goverthe election of directors and supervisors.
Article 209 of the Company Act stipulates tlttectors should brief actions they are goingatket
within the scope of ASE's business operation fantbelves or for others in the shareholders'
meetings and obtain permission. Currently new thirscshall be waived of non-competition clauses
for behavior prohibited under Article 209 of ther@many Act starting from the date of inauguration
on the condition that the said behavior does ndetmine ASE's interests.

According to Article 165 of the Company Actpsk transfers shall be discontinued from January 14
2018 to February 12, 2018.

Apart from the Company's public announcementetter of invitation is attached with one copy
each of the Notice for Attendance of the ExtracmdinGeneral Meeting and proxy. You are
cordially invited to attend.  If you are to atteti@ meeting in person, please report to the meeting
venue on the date of the meeting by filling @dupon 1 (Notice for Attendance in Person) and
Coupon 2 (Sign-in Card). If you wish to assign an agent to attend on ymlralf, please send back
Coupon 5 (Proxy Statement) and Coupon 2 (Sign-in Card) in their full form, duly filled out, to
the Company's stock affairs agent, President SexsuiCorp. to the attention of the Department of
Stock Affairs Agency 5 days prior to the meetingnc® the signature or seal is verified, ASE's stock
affairs agent will send back the Sign-in Card wiitl registration seal affixed to you or your agent
attend the Extraordinary General Meeting.

If a shareholder wishes to enlist a proxy, @empany will produce a general checklist stating
therein the information of the solicitor and thdigbng information on January 26, 2018 to be
disclosed on the website (website: http://fre@sditw/). Investors who wish to make an enquiry

may visit the website and go to Free Enquiry SystemAnnounced Information Concerning
-6 -



Proxies. Click on Enquiry on the right-hand side anter the search criteria.

VIII. Verification of proxy votes at the Extraordiny General Meeting shall be conducted by the
Department of Stock Affairs at President SecuriGesp.

IX. In this Extraordinary General Meeting, shareleos may exercise their voting rights electrorycal
The period for them to exercise the right is froamuary 27 through February 9, 2018. Log in to
Taiwan Depository & Clearing Corporation's "Stoc&t®" website and proceed in accordance with
the instructions provided (https//www.stockvote.com.tw).

X. This is for your information. Please act acaogty.

To:
Shareholder

Sincerely, the Board of Directors, Advanced Semilcator Engineering, Inc.

Instructionsfor use of the Proxy
1. Before solicitation for proxy is made by a thpdrty, shareholders are advised to ask the swilitit

provide information on written and advertising @mts or consult with ASE-compiled general
information of the solicitor's written and adveirig contents in order to fully understand the
background information of the solicitor and the didate to be elected as well as opinions on agenda
items of the solicitor.

2.1f the trustee agent is not a Shareholder. hieegbiould fill out his/her ID number or the unifosarial
number in the Shareholder A/C Column.

3. If the solicitor is a trust business or senagency institution, please fill out the uniformiaénumber
in the Shareholder No. A/C Column.

4. All other matters related to the agenda shatidreducted by the instructions herein provided.

5.1f the proxy has already been delivered to ABH the shareholder decides they wish to personally
attend the Extraordinary General Meeting or exerbis or her voting rights by electronic means, the
concerned shareholder should notify ASE in writiwg days prior to the meeting to rescind the notice
for proxy. If the shareholder fails to do so by theadline, the voting right cast by the trusteenage
shall govern.

6. See Coupon 5 for the format of the proxy.
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Advanced Semiconductor Engineering, Inc.
2018 First Extraordinary General Meeting Procedure

(Including the Procedure of the Promoters' Meetingof ASE Industrial Holding Co., Ltd.)

l. Meeting called to order (announce respective numbesf shares held by shareholdet
present)

Il. Chairperson's opening remarks

[ll.  Status Report

IV.  Matters for Discussion (1)

V. Matters for Discussion (2)

VI.  Elections

VIl.  Matters for Discussion (3)

VIIl. Extempore Motions

IX.  Meeting Ends



Advanced Semiconductor Engineering, Inc.

2018 First Extraordinary General Meeting Agenda

(Including the Agenda of the Promoters' Meeting oASE Industrial Holding Co., Ltd.)

A. Time: 10:00AM, Monday, February 12, 2018
B. Place: Zhuangjing Auditorium, No. 600, JiachandRd., Nanzi Processing Export Zone,

Nanzi District, Kaohsiung City

C.Attendees: All shareholders and proxies

D.Chairperson's Remarks

E. Status Report

(1) Report by the Audit Committee on the resultitefdeliberation on the plan to establish
"ASE Industrial Holding Co., Ltd." through a sharansfer between the Company and

Siliconware Precision Industries Co., Ltd. (SPIL).

F. Matters for Discussion (1)

Case 1:

Case 2

Cases3:

Case4:

Discussion of a proposed plan for the Company totljo execute a sha
transfer with Siliconware Precision Industries Add. (SPIL for the purpos
of making the newlyestablished "ASE Industrial Holding Co., Ltd." aoe!
100% of all shares of the Company and SiliconwaeiBion Industrieo.,
Ltd. (SPID and terminate the stock listings of the Compang &iliconware
Precision Industries Co., Ltd. (SBJLand request for approval by -
shareholders' meeting for passage of a share @rangfreemat anc
supplementary provisions thereto and this propsbade transfer.

Discussion of a proposed amendment to the "ProeefdurLending Funds 1
Other Parties".

Discussion of a proposed amendment to the "Proeedior Making
Endorsements and Guarantees".

Discussion of a proposed amendment to the "Proeefiturthe Acquisition ¢
Disposal of Assets".

G. Matters for Discussion (2)

Case 1:

Case 2:

Case 3:

Discussion on the proposed formulation of the "Rwé&Procedure for Gene
Shareholders' Meetings of ASE Industrial Holding,dad."

Discussion on the proposed formulation of the "Al&Hustrial Holding Co
Ltd. Articles of Incorporation”.

Discussion on the proposed formulation of the "Al&Hustrial HoldingCo.,
Ltd. Regulations Governing the Election of Direstand Supervisors".



H. Elections

Case 1: Proposed selection of candidates to serve as tisé Board of Directors ar
Supervisors of ASE Industrial Holding Co., Ltd.

|. Matters for Discussion (3)

Case 1: Waiver of non-competition clauses for nevelected directors of ASE Industr
Holding Co., Ltd.

Case 2: Discussion on the proposed formulation of the "A®Hustrial Holding Co
Ltd. Procedure for Lending Funds to Other Parties".

Case 3: Discussion on the proposed formulation of the "A®Hustrial Holding Co
Ltd. Procedure for Making Endorsements and Guaeatite

Case 4: Discussion on the proposed formulation of the "A®Hustrial Holding Co
Ltd. Procedure for the Acquisition or Disposal cfsits”.

J. Extempore Motions

K. Meeting Ends



Status Report

(1) Report by the Audit Committee on the result of itsdeliberation on the plan to establish
"ASE Industrial Holding Co., Ltd." through a share transfer between the Company and
Siliconware Precision Industries Co., Ltd. (SPIL).(Proposed by the Board of Directors)

Explanation: 1. To respond to the increasingly competitivenesshefdglobal semiconduci
industry, a proposal has been made for the Compangintly execute
share transfer agreement with SRl establish an investment hold
company (hereinafter referred to as "the new hgldmmpany") which she
acquire a 100% equity stake in the Company and .SPIL

2. The Company's Audit Committee has carefully reviewee details Dthis
proposed share transfer; details concerning thaltsesf the Committee
review as well as the independent expert's reporthe reasonableness
the transaction price of the proposed share tranafe provided i
Attachment 1.



Matters for Discussion(1)

Case 1 (proposed by the Board of Directors)

Proposal  Please discuss the proposed plan for the Compajoyntity execute a share trans
with Siliconware Precision Industries Co., Ltd. ([SPfor the purpose of making t
newly-establishé "ASE Industrial Holding Co., Ltd." acquire 100% ail shares c
the Company and Siliconware Precision Industries 0d. (SPID and terminate tr
stock listings of the Company and Siliconware Fiea Industries Co., Ltd. (SPJL
and request for appval by the shareholders' meeting for passageeoshare transf
agreement and supplementary provisions theretdrasg@roposed share transfer.

Explanation: 1. To respond to the increasingly competitiveness haf global semiconduct
industry, aproposal has been made for the Company to jointgcete a sha
transfer agreement with SPHo establish "ASE Industrial Holding Co., Lt
(hereinafter referred to as the "new holding comypawhich shall acquire
outstanding shares of the Company and SBfon completion of the she
transfer, the Company and SPWill simultaneously become wholly own
subsidiaries of the new holding company, and tbekstistings of the Compa
and SPIL will be terminated accordingly (hereinafieferred to ashe "propose
share transfer").

2. Under the proposal, each full share of the Comgangmmon stock will k
offered for 0.5share of the new holding company's common stock, tie
Company's outstanding shares will be transferred/hiole to the new holdir
company; the new holding company will then issue new common shares to the
Company's shareholders as the share transfer evasah Meanwhile, under tt
proposed share transfer, a cash consideration &@58iTper share of SPH’
common stock shall be made, wherein S®lbutstanding shares shall
transferred in whole to the new holding companyl @n corresponding ce
payment will then be issued by the new holding canypto SPILs shareholder
During SPIL's 2016 General Meeting, it was resoltleat acash dividend ¢
NT$2.8 per share and cash dividend of NT$1 peresipaid from the capit
surplus would be issued; after adjusting for these deductions, the aforesaid NT$55
cash consideration will have a cash value of NT&5per share. Tt
reasonablerss of this share transfer price has been confiroyedn independe
expert's report (see Attachment 1 for details).

3. Due to the fact that the proposed share transfevdem the Company and $PI
had not been approved by all relevant antitrushaittes until November 2¢
2017, in order to accommodate the required schedfilthe proposed she
transfer, the Company and SPIL jointly signed tBepgplemental Agreemend
Joint Share Exchange Agreement” (see AttachmerittBi® Agendafor detail
concerning in which it was agreed by both sides to exterel fthal transactic
date for completing the proposed share transfam fidecember 31, 2017
October 31, 2018. A motion to resolve the propaseaie transfer and the st
transfer agreement and the si@opentary provisions (hereinafter referred to &
"the Proposal”) is hereby requested.

4. In accordance with the regulations set forth unbidicle 29 of the Corporate
Mergers and Acquisitions Act, after the Proposat Hmeeen approved by
resolution of he Company's shareholders, this Extraordinary Gérdeeting
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shall be deemed as the meeting of promoters fm@motersmeeting) of th
transferee company, thereby enabling the Promébedsscuss and deliberate
the articles of incorporation of the new holdingmgany and elect its directc
and supervisors, as well as discuss related matteltsding the waiver of non-
competition clauses for newly-elected directorse $hare convsrion ratio for the
number of common shares of the Company held bshigseholders will be us
to calculate the number of voting shares and numbesoting rights to allov
shareholders to jointly participate in the discassdf and voting on motions
relevant proposals as well as exercise voting sigimid the right to elect direct
and supervisors accordingly.

5. The chairman of the board or his designated reptaee shall be authorized
handle any other matters relating to the Propokat tare not specifically
addressed herein or to respond to any directigegd by the relevant authorit
or make necessary changes due to subjective artgeircumstances.

Resolution :

Case 2 (proposed by the Board of Directors)

Proposal Pleasdaliscuss the revised version of the Company's "Eiuwreefor Lending Funds
Other Parties".

Explanation: 1. In order to meet actual operating needs and tease the Company's total I
facility and other restrictions on individual lendi recipients, the Compan
board of directors approvedrevision to a portion of the articles of the Camg:
"Procedure for Lending Funds to Other Parties" ecddnber 20, 2017.

2. Your approval of the comparison table of revisetickes of the "Procedure f
Lending Funds to Other Parties" as shown in Attaahin8 of this Agendas
hereby requested.

Resolution

Case 3 (proposed by the Board of Directors)

Proposal  Please discuss the revised version of the Compadrecedure for Makin
Endorsements and Guarantees".

Explanation: 1. In order to enable the Company to make endorsenamatguarantees which v
allow the newlyestablished holding company, ASE Industrial Hold®wy, Ltd.
to obtain loans from banks in the future and inoadance with the terms of 1
share transfer agreement which requires paymemtath consideration to SFL
shareholders, it woulthe necessary and reasonable to raise the curneitadl
endorsements and guarantees; therefore, the Cofapaowrd of directo
approveda revision to the provisions set forth under Adid of the Company
"Procedure for Making Endorsements and Guarantee®ecember 20, 2017.

2. Your approval of the comparison table of revisetickes of the "Procedure f

Making Endorsements and Guarantees" as shown atltient 4 of this Agenda
is hereby requested.

Resolution :



Case 4 (proposed by the Board of Directors)

Proposal  Please discuss the revised version of the Compéprosedure for the Acquisition
Disposal of Assets".

Explanation: 1. In order to adjust restrictions of the Company anbsidiaries on the total amo
of investments in securities and limits on indiatlsecurities, the Compan
board of directors approvedrevision to the provisions set forth under Adi¢
of the Canpany's "Procedure for the Acquisition or Disposél Assets" o
December 20, 2017.

2. Your approval of the comparison table of revisdatkes of the "Procedure for t
Acquisition or Disposal of Assets" as shown in Aktment 5 of this Agends
hereby requested.

Resolution :



Matters for Discussion (2)

Proposal

Explanatior :

Resolution -

Proposal

Explanatior :

Resolution -

Proposal

Case 1 (proposed by the Board of Directors)

- Please discuss the "Rules of Procedure for ShatefsidMeetings of ASE Industrii

Holding Co., Ltd." as formulated.

1.

The "Rules of Procedure for Sharehold&igetings of ASE Industrial Holdir
Co., Ltd." have been formulated as a consequencéhefproposal for tt
Company to jointly execute a share transfer agreemgth SPIL to establis
"ASE Industrial Holding Co., Ltd."

. Your approval of the "Rules of Procedure for Shaldérs' Meetings of ASI

Industrial Holding Co., Ltd."as shown in Attachméhbf this Agendas hereb
requested.

Case 2 (proposed by the Board of Directors)

. Please discusthe "ASE Industrial Holding Co., Ltd. Articles ohdorporation” a

formulated.

1.

The "ASE Industrial Holding Co., Ltd. Articles ohdorporation" have be
formulated as a consequence of the proposal fo€Ctmpany to jointly execute
share transfer agreement with SRH. establish "ASE Industrial Holding C
Ltd."

Your approval of the "ASE Industrial Holding CotdL Articles of Incorporatior
as shown in Attachment 7 of this Agenda is hereoyested.

Case 3 (proposed by the Board of Directors)

- Please discuss the "ASE Industrial Holding Co.,. LR&gulations Governing tl

Election of Directors and Supervisors" as formudate

Explanatior: 1. The "ASE Industrial Holding Co., Ltd. Regulation®&rningthe Election c

Resolution :

Directors and Supervisors" have been formulatesl @msequence of the propc
for the Company to jointly execute a share transfgreement with SPIlto
establish "ASE Industrial Holding Co., Ltd."

Your approval of the "ASE Industrialditling Co., Ltd. Regulations Govern
the Election of Directors and Supervisors" as shawrAttachment 8of this
Agenda is hereby requested.



Elections

Proposal

Explanatior :

Election
outcome

Case 1 (proposed by the Board of Directors)

- Please submit a proposeelection of candidates to serve as the First Bad

Directors and Supervisors of ASE Industrial Hold®g, Ltd.

In accordance with the regulations prescribed uAdtcle 16 of the "ASE Industri
Holding Co., Ltd. Articles olncorporation”, 11 directors and 3 supervisors Isbe
elected to serve as the First Board of Directord Sopervisors of ASE Industr
Holding Co., Ltd., each of whom shall serve a tefmthree (3) years beginning frc
the date of establishment of ASE Industrial Hold@w, Ltd.



Matters for Discussion (3)

Case 1 (proposed by the Board of Directors)

Proposal - Please discuss agreement on the waiver of non-ddimapeclauses for newlglectec
directors of ASE Industrial Holding Co., Ltd.

Explanatior: 1. Article 209 of the Company Act stipulates that dicgs should brief actions th
are going to take within the scope of ASE's busirgseration for themselves
for others in the shareholders' meetings and olp&imission.

2. If, following new-electedlirectors are engaged in the investment or operatia
business entity with a scope of business simildh&b of ASE Industrial Holdir
Co., Ltd. and acts as a director thereof, we reghes a motion to waive the non-
competition clauses applicable to the director ésolved at this Extraordine
General Meeting in order to allow him or her to as a director or tl
representative of said business entity, provided skuich waiver will not infring
upon the interests of ASE Industrial Holding Cdd.L

Resolution -

Case 2 (proposed by the Board of Directors)

Proposal - Please discuss the "ASE Industrial Holding Co., Bbcedure for Lending Funds
Other Parties" as formulated.

Explanatior: 1. The "ASE Industrial Holding Co., Ltd. Procedure for LendifRginds to Othe
Parties" has been formulated as a consequence pfaoposal for the Company
jointly execute a share transfer agreement witH.S@lestablish "ASE Industri
Holding Co., Ltd."

2. Your appoval of the "ASE Industrial Holding Co., Ltd. Pexture for Lendin
Funds to Other Parties" as shown in Attachment 9htd Agendais hereb
requested.

Resolution -

Case 3 (proposed by the Board of Directors)

Proposal - Please discuss the "ASHdustrial Holding Co., Ltd. Procedure for Mak
Endorsements and Guarantees" as formulated.

Explanatior: 1. The "ASE Industrial Holding Co., Ltd. Procedure fdaking Endorsements a
Guarantees" has been formulated as a consequentee gbroposal for
Company to jointly execute a share transfer agreemeth SPIL to establis
"ASE Industrial Holding Co., Ltd."

2. Upon completion of its establishment, ASE Industklding Co., Ltd. ma
provide endorsements and guarantees to its subeglia thecapacity of a pare
company in order to satisfy the Group's overallrapenal and capital fundit
requirements; therefore, the "ASE Industrial HofdiGo., Ltd. Procedure f
Making Endorsements and Guarantees" stipulates tirat maximum toti
guarante amount for external endorsements and guaranfeee gaid compar
and subsidiaries may not exceed 150% of the naevall ASE Industrial Holdir

-10 -



Co., Ltd. as stated in the latest financial repod shall comply with requireme
of necessity and reasonableness.

3. Your approval of the "ASE Industrial Holding Co.tdL Procedure for Makir
Endorsements and Guarantees” as shown in Attachh@ermf this Agendads
hereby requested.

Resolution -

Case 4 (proposed by the Board of Directors)

Proposal - Please discuss the "ASE Industrial Holding Co., Bubcedure for the Acquisition
Disposal of Assets" as formulated.

Explanatior: 1. The "ASE Industrial Holding Co., Ltd. Procedure the Acquisition or Dispos
of Assets" has been formulated asoasequence of the proposal for the Com
to jointly execute a share transfer agreement V@RIL to establish "AS
Industrial Holding Co., Ltd."

2. Your approval of the "ASE Industrial Holding Co.tdL Procedure for ti
Acquisition or Disposal of Assets" as shown in Altment 11 of this Agenda
hereby requested.

Resolution -

Extempore Motions

Meeting Ends
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m Attachment 1

The Audit Committee's Report on the Share Exchangé&ransaction

1. Pursuant to Article 6 of Business Mergers And Asdigins Act and Articles 2 and 6 of
Regulations Governing the Establishment and Relsl&iters of Special Committees of Public
Companies for Merger/Consolidation and Acquisitidre Audit Committee shall function as
the special committee for the proposed share exgghtansaction.

2. Based on the above regulations, the Audit Cotemibhas appointed Mr. Ji-Sheng Chiu, CPA,
as the independent expert to deliver the fairngssian. Mr. Ji-Sheng Chiu concluded in the
opinion that (1) the share exchange ratio of eaehltompany's common share for 0.5 common
shares of ASE Industrial Holding Co., Ltd. ("Hold¢should be fair and reasonable and (2)
the reasonable price range per common share afo®iiare Precision Industries Co., Ltd.
("SPIL") should be between NT$46.98 and NT$56.3@ #me proposed exchange of each
SPIL's common share for NT$55 (including the NT& Rer share cash dividend and NT$1 per
share distribution from capital reserve approvedIBIL's 2016 annual general meeting of
shareholders) shall be fair and reasonable. ThatALmmmittee took into consideration the
operation condition, future development of the Campand relevant factors. Further, the
Joint Share Exchange Agreement of the share exeharggipulated pursuant to applicable laws
and regulations and the consideration and conditafrthe share exchange shall be reasonable.
The share exchange is unanimously approved by athimers of Audit Committee present
without objection and the review result will be sutied to the board of directors meeting and
shareholders' meeting of the Company.

3. Pursuant to the request of the Securities amthdge Commission, Mr. Ji-Sheng Chiu, CPA,
was appointed as the independent expert to dedivenpplemental fairness opinion. Mr. Ji-
Shen Chiu is of the opinion that (1) the share arge ratio of each the Company's common
share for 0.5 common shares of HoldCo should beafadl reasonable and (2) the reasonable
price range per common share of SPIL should be dmtvNT$42.80 and NT$56.51 and the
proposed exchange of each SPIL's common share T&5H to be paid by HoldCo for
acquiring all of SPIL's common shares which hastausted to NT$51.2 after excluding the
NT$2.8 per common share cash dividend distributaanyell as a NT$1.0 per common share
payment from capital reserve approved by resolu®®BPIL's annual shareholders' meeting in
2016 should be fair.
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Independent Expert Opinion

on the Fairness of the Consideration for Joint Shag Exchange in the Joint Share Exchange
Agreement between Advanced Semiconductor Engineegninc. and Siliconware Precision
Industries Co., Ltd.

Introduction

Both Advanced Semiconductor Engineering INASE”) and Siliconware Precision Industries
Co., Ltd. ("SPIL”) are the world’s leading companies in semicondu@ackaging and testing
sector. ASE and SPIL intend to enter into the J&@hare Exchange Agreement to newly
establish ASE Industrial Holding Co., Ltd.H6IdCo”) by joint share exchange whereby both
ASE and SPIL will become wholly-owned subsidiarefsHoldCo, in order to pursue their
operating scale and improve their overall operagiegormance while taking into account of the
flexibility and efficiency of their individual indeendent operations $hare Exchangé). The
Share Exchange will result in the exchange of BINSE common shares in consideration for
newly issued common shares of HoldCo, at an exahaaip of each ASE common share for
0.5 HoldCo common share. Furthermore, the Sharédbge will result in the exchange of each
of SPIL's issued and outstanding shares for NT$5cash payable by HoldCo Gash
Consideration”). The Cash Consideration is adjusted to NT$51ft2radeduction of cash
dividends distribution of NT$2.8 per share and tapieserve cash distribution of NT$1 per
share as resolved at SPIL’'s annual general shalet®imeeting for 2016. The fairness of the
consideration for the Share Exchange under theeSBachange Agreement is described and
evaluated as below.

Financial Position

Financial position of ASE and SPIL for the last twears and the first quarter of 2016 are
summarized as below:

(1) ASE
Unit: NT$(in thousands)

Year First quarter of
item 2014 2015 2016
Total assets 333,984,767 365,287,557 356,490,231
Total liabilities 175,546,763 196,867,675 187,722,8
Total equity attributable to owners |of 150,218,907 156,916,004 158,016,614
parent
Share capital 78,715,179 79,185,660 79,279,129
Operating income 256,591,447 283,302,536 62,371,082
Net profit - attributable to owners 23,636,522 8873 4,163,477

Sources: Audited or reviewed financial statemeh®SE for the years of 2014 and 2015 and the jtsrter of
2016.

(2) SPIL

Unit: NT$(in thousands)
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Year First quarter of
tem 2014 2015 2016
Total assets 129,756,075 123,245,230 122,855,285
Total liabilities 57,649,456 52,644,588 50,446,781
Total equity attributable to owners |of 72.106,619 70,600,642 72,408,504
parent
Share capital 31,163,611 31,163,611 31,163,611
Operating income 83,071,441 82,839,922 19,299,310
E:rte%rtoﬂt - attributable to owners of 11,744,414 8.762.257 1,604,028

Sources: Audited or reviewed financial statemehSRIL for the years of 2014 and 2015 and the §jtsirter of

2016.

Sources of Information

1)
(@)

3)

(4)

Audited or reviewed financial statements of ASE &RIL for the years of 2014 and
2015 and the first quarter of 2016.

Business overviews, financial statements and athportant information for evaluation
purposes regarding ASE, SPIL and their peers oddafrom Market Observation Post
System.

Information from website of the Taiwan Stock Exchanwebsite of the Taipei Exchange
(GreTai Securities Market), Commerce and IndustggiBtration Enquiry System of
Department of Commerce, Ministry of Economic Af&ifTaiwan Economic Journal
(TEJ) Database and Bloomberg’s complied comparismalysis and historical stock
price data of ASE, SPIL and their peers.

Information on the industry and peers of ASE antLSP

Consideration for Share Exchange and Fairnessahere

The consideration for Share Exchange will be ad»ahange ratio of each ASE common share
for 0.5 HoldCo common share and each of SPILsedsand outstanding shares for Cash
Consideration of NT$55 payable by HoldCo. The Qashsideration is adjusted to NT$51.2
after deduction of cash dividends distribution df$®.8 per share and capital reserve cash
distribution of NT$1 per share as resolved at SPdkinual general shareholder’s meeting for
2016. After the completion of the Share Exchangéh BSE and SPIL will become wholly-
owned subsidiaries of HoldCo. The fairness of atersition for Share Exchange in respect of
each of ASE and SPIL is described and evaluatéelasv:

(A) ASE
1. ASE shareholders will contribute all the commonrshaeld by them in ASE as of the

share exchange record date in consideration o€ iestheir subscribed common shares
required for the establishment of HoldCo. Followiognsummation of the Share
Exchange, ASE will become a wholly-owned subsidiafiiyHoldCo, and previous ASE
shareholders will become HoldCo shareholders. Ash,ssimilar to SPIL's Cash
Consideration, ASE will become a wholly-owned sdizsly of HoldCo by exchange of
the shares of one single company; theoretically rigjhts of previous ASE shareholders
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will not be affected by the exact Share Exchange.ra

2. According to ASE’s audited or reviewed consolidatieéncial statements as of March
31, 2016, its equity attributable to owners of patgnounted to NT$158,016,614,000;
based on the latest update from the Commerce aludtiy Registration Enquiry System
of Department of Commerce, Ministry of Economic af§, ASE had a total of
7,918,272,896 issued and outstanding common share$ April 26, 2016. Therefore,
its net book value per common share was NT$19.B86h ASE common share will be
exchanged for 0.5 HoldCo common share resulting, 959,136,448 HoldCo common
shares as of the share exchange record date. iliadthe net book value per common
share as calculated based on ASE’s equity attiibeita owners of parent to be assumed
by HoldCo will be increased in the ratio of 1:0Based on ASE’s equity attributable to
owners of parent as of March 31, 2016, HoldCo’s bmik value per common share
would be NT$39.912 per share. For HoldCo commorrediudders after the Share
Exchange, the shareholders’ equity will not be imgmhin any way by the Share
Exchange ratio.

3. Net value of ASE’s equity attributable to ownerspafrent as of the share exchange
record date may vary from that as of March 31, 2H@&wvever, ASE shareholders will
contribute all the common shares held by them it &S of the share exchange record
date in consideration of and exchange for the commbares required for the
establishment of HoldCo. As such, for HoldCo comnstyiareholders after the Share
Exchange, the shareholders’ equity will not be@éd as a result of the Share Exchange.

In summary, it shall be fair and reasonable fooBASE’s issued and outstanding shares to be
exchanged for and in consideration of newly isstc@dmon shares of HoldCo at an exchange
ratio of each ASE common share for 0.5 HoldCo comstware resulting in ASE to become a
wholly-owned subsidiary of HoldCo.

(B) SPIL
1. Methodologies Used

There are many methods for evaluating stock vditupractice, common methods
include: market approach, such as market pricecagpr(focusing on listed target
companies; the fair value can be estimated by narkee on the stock exchange) and
market comparison approach (based on financiainmdtion of target companies and
their peers in the market, using market multipsiech as price-earnings ratio, price-book
ratio for analysis and evaluation); income approacid cost approach.

Among these methods, income approach requiresdhg@ny’s estimates of future
cash flow, involving multiple assumptions and havanhigher uncertainty. Given its
less objective nature compared to other metho@sntathod is not used. Cost approach
examines and weighs SPIL’s business model andataiticture. Therefore, it is not
appropriate for valuation and also not used. Asisuwe intend to use the market
approach as primary evaluation method while takibg account of other non-
guantitative factors, to evaluate the reasonahisideration of the Share Exchange for
SPIL.

2. Selection of Peers

Based on customer attributes, business activitiddbasiness model, ChipMOS
Technologies (Bermuda) Ltd.ChipMOS”), Chipbond Technology Corporation
(“Chipbond”) and Powertech Technology IncR6wertecH) are selected as peers. The
following table lists the financial conditions dfetse 3 peers for the first quarter of 2016:
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Unit: NT$(in thousands)

Peers|  CchipMOS Chipbond Powertech

ltems (8150) (6147) (6239)

Total assets 32,404,046 36,230,116 70,446,410
Total liabilities 13,385,676 11,852,343 27,389,98D
;g:glmequity attributable to owners of 19018370 23575971 34,653.94b
Share capital 8,957,836 6,492,620 7,791,466

Net value per share- attributableawnerg

of parent (NT$) (Note 1) 21.2 36.31 44.48

Operating income 4,724,139 3,733,921 10,618,124
Net profit - attributable to owners of 348,423 201,453 940,031
parent

Earnings per share - attributableotoners 209 > 64 5 371

of parent (NT$) (Note 2)

Source: Audited or reviewed consolidated finansiatements of three peers for the first quart@0dfe

Note 1: Net value per share is calculated baseti@number of common shares of the respectivegigamed
from the Commerce and Industry Registration Eng8iygtem of Department of Commerce, Ministry of
Economic Affairs.

Note 2: Earnings per share are estimated for thedoarters ended the first quarter of 2016 basetth® net
profit attributable to owners of parent in the msjve peer’s consolidated financial statementsHer
year 2015 and the first quarter of 2016, numberoofimon shares obtained from the Commerce and
Industry Registration Enquiry System of Departn@n€ommerce, Ministry of Economic Affairs and
other financial data.

3. Valuation
(1) Market Price Approach

As SPIL is a listed company with its open markeiding prices available for

objective reference, this opinion sampled its réceublicly traded prices to

evaluate the average closing prices for 60, 90 E@l business days up to and
including the valuation date of June 29, 2016 #eWs:

Unit: NT$
Item Average closing price Theoretical price range
Latest 60 business days 46.25
Latest 90 business days 46.45 45.05 ~ 46.45
Latest 180 business days 45.05

Note: Sources of ex-rights/ex-dividend adjustedsiclg prices are from compilations of Taiwan Ecoromi
Journal (10/5/2015~6/29/2016); all average prices calculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices.

(2) Price-book Ratio Approach
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The reasonable value per share of SPIL is estimiayedalculating the net book
value per share based on the financial informatid®PIL and sampling the average
price-book ratios of publicly traded peers - ChipSIGhipbond and Powertech for
comparison purposes. The price-book ratios of plybtraded peers are calculated
using their closing prices for 180 business daygoaupnd including the valuation

date of June 29, 2016 for sampling purposes aneédbas the total equity

attributable to owners of parent in the respectpe®r's consolidated financial

statements for the first quarter of 2016, the nunobeommon shares for respective
peer obtained from the Commerce and Industry Regish Enquiry System of

Department of Commerce, Ministry of Economic Affaend other financial data.

The reasonable reference price of SPIL is impuseidléows:

Unit: NT$

Comparable peers

Average closing price for Net value per share fg
latest 180 business dayshe first quarter of 2016 price-book ratio

=

ChipMOS 32.53 21.20 1.53
Chipbond 46.86 36.31 1.29
Powertech 65.31 44 .48 1.47

Note: Sources of ex-rights/ex-dividend adjustedsiclg prices are from compilations of Taiwan Ecoromi

Journal (10/5/2015~6/29/2016); all average prices calculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices.

Unit: NT$
Item Description
Range of multipliers 1.29 ~1.53
Net value per share of SPIL for the first quarfe2@L6 23.23
Theoretical price range 29.97 ~ 35.54

(3) Price-earnings Ratio Approach

The reasonable value per share of SPIL is estiniatezhlculating the earnings per
share based on the financial information of SPId aampling the average price-
book ratios of publicly traded peers - ChipMOS, glund and Powertech for
comparison purposes. Earnings per share for thegigarters ended the first quarter
of 2016 are estimated, and thereby the average-pamings ratios of publicly
traded peers are calculated, using their closimgeprfor 180 business days up to
and including the valuation date of June 29, 2@k6sadmpling purposes and based
on the net profits attributable to owners of parémtthe respective peer’s
consolidated financial statements for 2015 anditeequarter of 2016, the number
of common shares for respective peer obtained fitenCommerce and Industry
Registration Enquiry System of Department of CongegeMinistry of Economic
Affairs and other financial data. The reasonabferemce price of SPIL is imputed
as follows:

Unit: NT$
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Average closing price foEarnings per share

Comparable peers latest 180 business days last four quarters

Price-earnings ratio

ChipMOS 32.53 2.09 15.56
Chipbond 46.86 2.64 17.75
Powertech 65.31 5.37 12.16

Note: Sources of ex-rights/ex-dividend adjustedsiclg prices are from compilations of Taiwan Ecoromi
Journal (10/5/2015~6/29/2016); all average pricescalculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices.

Unit: NT$
Item Description
Range of multipliers 12.16 ~17.75
Consolidated earnings per share of SPIL 2.49
Theoretical price range 30.28 ~ 44.20

(4) Summary

Calculation results of value of common shares urttier foregoing evaluation
methods are summarized as below. The above thrdedsehave their theoretical
and practical basis. Therefore, for avoidance a$&s in the evaluation process, the
imputation used 33.3% for purposes of weighted ayiag by taking into account
of other non-quantitative key factors with refererio the statistics of Bloomberg
and the average premium rate of 33.86% of the glwleager and acquisition cases
in semiconductor industry since the third quartér2015. On these basis, the
reasonable price range per share of SPIL shalidme NT$46.98 to NT$56.30. As
such, we are of opinion that it shall be fair andsonable for each SPIL common
share in exchange of Cash Consideration of NT$66 Gash Consideration is
adjusted to NT$51.2 after deduction of cash divitdedistribution of NT$2.8 per
share and capital reserve cash distribution of Ng&lshare as resolved at SPIL’s
annual general shareholder’'s meeting for 2016).

Unit: NT$

Reference price
range per shar¢

Theoretical pricd Reference price rande

Evaluation method .
range per sharg after adjustment

Weight

D

Market Price

45.05~ 46.45 33.3%
Approach

Price-book Ratio

29.97~35.54 33.3% | 35.10~42.06
Approach

46.98~ 56.30
Price-earnings

~ 0
Ratio Approach 30.28~ 44.20 33.3%

V. Conclusion
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In summary, ASE and SPIL are proposed to becomdlywbawned subsidiaries of HoldCo by
the joint share exchange. In relation to the SExiehange, I, as the accountant, am of the
opinion that it shall be fair and reasonable fatreASE common share in exchange for 0.5
HoldCo common share and each SPIL common sharehaage of Cash Consideration of
NT$55 (the Cash Consideration is adjusted to NT3after deduction of cash dividends
distribution of NT$2.8 per share and capital reserash distribution of NT$1 per share as
resolved at SPIL's annual general shareholder’singgér 2016).

Accountant: Ji-Sheng Chiu (Signature)
(Seal)

June 29, 2016
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Statement of Independence

| am engaged to provide opinion of evaluation amfdirness of the joint share exchange, through
which ASE and SPIL are proposed to become whollpehsubsidiaries of HoldCo.

In order to perform the above task, | hereby stadé&

1.

8.

Neither | nor my spouse is currently employed byEASPIL or the underwriter to undertake
any work on regular basis and &aenpensated at a fixed amount;

Neither | nor my spouse has ever served at ASH, 8Pthe underwriter in preceding two
years;

Neither | nor my spouse serve at an affiliate oEASPIL or thainderwriter;

| am not the spouse or two or less-degree relatfvany responsible officer or manager of
ASE, SPIL or theinderwriter;

Neither | nor my spouse have any investment inhares any interest with ASE, SPIL or the
underwriter;

| am not an accountant of ASE, SPIL or the undeeri

| am not the current director, supervisor or thegouse or two or less-degree relatives of
Taiwan Stock Exchange Corporation; and

Neither | nor my spouse serve at a company thaduwais business with ASE or SPIL.

| have been upholding the principles of impartjaldbjectiveness and independence in issuing the
expert evaluation opinion on the fairness of thatjehare exchange through which ASE and SPIL
are proposed to become wholly-owned subsidiarié¢sotdCo.

Accountant: Ji-Sheng Chiu (Signature)
(Seal)

June 29, 2016
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Resume of Independent Expert

Name: Ji-Sheng Chiu
Quialification:
Certified Public Accountant, Republic of China (#an)
Education:
Statistics Department, National Cheng Kung Univgrsi
Accounting School, Soochow University
Credit course, Law Institute, National Taipei Unisigy
Work Experience:
Crowe Horwath (TW) CPAs  Manager/Assistant Maag
(previously known as First United CPA Office)
Diwan & Company  Senior Manager
Crowe Horwath (TW) CPAs  Accountant
Current Offices:
Crowe Horwath (TW) CPAs  Partner
Taipei Accountants’ Association  Director, Reggulecturer
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Independent Expert Opinion
on the Fairness of the Consideration for Joint Shag Exchange in the Joint Share Exchange
Agreement between Advanced Semiconductor Engineegninc. and Siliconware Precision
Industries Co., Ltd.

Introduction

Both Advanced Semiconductor Engineering IN&ASE”) and Siliconware Precision Industries
Co., Ltd. ("SPIL”) are the world’s leading companies in semicondug@ackaging and testing
sector. ASE and SPIL intend to enter into the J&@hare Exchange Agreement to newly
establish ASE Industrial Holding Co., Ltd.H6IdCo”) by joint share exchange whereby both
ASE and SPIL will become wholly-owned subsidiar@sHoldCo, in order to pursue their
operating scale and improve their overall operagiegormance while taking into account of the
flexibility and efficiency of their individual indeendent operations $hare Exchangé. The
Share Exchange will result in the exchange of BRINSE common shares in consideration for
newly issued common shares of HoldCo, at an exehaaip of each ASE common share for
0.5 HoldCo common share. Furthermore, the Sharbéadbge will result in the exchange of each
of SPIL’'s issued and outstanding shares for NT$®5cash payable by HoldCo Gash
Consideration”). The Cash Consideration is adjusted to NT$51ff2radeduction of cash
dividends distribution of NT$2.8 per share and tpieserve cash distribution of NT$1 per
share as resolved at SPIL’s annual general shatet®imeeting for 2016. The fairness of the
consideration for the Share Exchange under theeSBachange Agreement is described and

evaluated as below.
Financial Position

Financial position of ASE and SPIL for the year615, 2016 and the third quarter of 2017 are
summarized as below:

(1) ASE

Unit: NT$(in thousands)

Year i

. 2015 2016 Thlrd2c(|)ula7rter of
Total assets 365,006,200 357,943,079 359,998,771
Total liabilities 196,867,675 188,595,703 162,043,1
Total equity attributable to owners |of 156.634.647 157.355 206 185.159 550
parent
Share capital 79,185,660 79,568,040 87,255,099
Operating income 283,302,536 274,884,107 206,485,165
Net profit - attributable to owners 19,197,516 30,339 16,742,120

Sources: Audited financial statements of ASE ferykars of 2015 and 2016 and reviewed financiéistants for
the third quarter of 2017.
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(2) SPIL

Unit: NT$(in thousands)

Year Third quarter of
itemn 2015 2016 2017
Total assets 123,245,230 123,760,241 121,043,793
Total liabilities 52,644,588 57,572,921 53,660,492
Total equity attributable to owners |of 70,600,642 66.187.320 67.383.301
parent
Share capital 31,163,611 31,163,611 31,163,611
Operating income 82,839,922 85,111,913 61,931,600
E:rte%rtoﬂt - attributable to owners of 8.762.257 9,933,160 5411176

Sources: Audited financial statements of SPIL far years of 2015 and 2016 and reviewed financaatstents for

the third quarter of 2017.

Sources of Information

(1)
@)

3)

(4)

Audited financial statements of ASE and SPIL foe tyears of 2015 and 2016 and
reviewed financial statements for the third quaofe2017.

Business overviews, financial statements and athportant information for evaluation
purposes regarding ASE, SPIL and their peers oddafrom Market Observation Post
System.

Information from website of the Taiwan Stock Exchanwebsite of the Taipei Exchange
(GreTai Securities Market), Commerce and IndustggiBtration Enquiry System of
Department of Commerce, Ministry of Economic Af&ifTaiwan Economic Journal
(TEJ) Database and Bloomberg’s complied comparismalysis and historical stock
price data of ASE, SPIL and their peers.

Information on the industry and peers of ASE antLSP

Consideration for Share Exchange and Fairnessahere

The consideration for Share Exchange will be ad»ahange ratio of each ASE common share
for 0.5 HoldCo common share and each of SPILsedsand outstanding shares for Cash
Consideration of NT$55 payable by HoldCo. The Qashsideration is adjusted to NT$51.2
after deduction of cash dividends distribution df$®.8 per share and capital reserve cash
distribution of NT$1 per share as resolved at SPdkinual general shareholder’s meeting for
2016. After the completion of the Share Exchangéh BSE and SPIL will become wholly-
owned subsidiaries of HoldCo. The fairness of atersition for Share Exchange in respect of
each of ASE and SPIL is described and evaluatéelasv:

(A) ASE
1. ASE shareholders will contribute all the commonrshaeld by them in ASE as of the

share exchange record date in consideration o€ iestheir subscribed common shares
required for the establishment of HoldCo. Followiognsummation of the Share
Exchange, ASE will become a wholly-owned subsidiafiiyHoldCo, and previous ASE
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shareholders will become HoldCo shareholders. Ash,ssimilar to SPIL's Cash
Consideration, ASE will become a wholly-owned sdizsly of HoldCo by exchange of
the shares of one single company; theoretically ridgjhts of previous ASE shareholders
will not be affected by the exact Share Exchange.ra

2. According to ASE’s reviewed consolidated financséhtements as of September 30,
2017, its equity attributable to owners of paremtoanted to NT$185,159,5500;
based on the latest update from the Commerce alugtiy Registration Enquiry System
of Department of Commerce, Ministry of Economic a6, ASE had a total of
8,724,619,364 issued and outstanding common shasef October 26, 2017.
Therefore, its net book value per common shareNi&21.22265. Each ASE common
share will be exchanged for 0.5 HoldCo common sharalting in 4,362,309,682
HoldCo common shares as of the share exchangedrdate. In addition, the net book
value per common share as calculated based on ASHIisy attributable to owners of
parent to be assumed by HoldCo will be increasetierratio of 1:0.5. Based on ASE’s
equity attributable to owners of parent as of Saper 30, 2017, HoldCo’s net book
value per common share would be NT$42.44530 perestteor HoldCo common
shareholders after the Share Exchange, the shdexkoéquity will not be impaired in
any way by the Share Exchange ratio.

3. Net value of ASE’s equity attributable to ownerspairent as of the share exchange
record date may vary from that as of Septembe2807. However, ASE shareholders
will contribute all the common shares held by themASE as of the share exchange
record date in consideration of and exchange fercbmmon shares required for the
establishment of HoldCo. As such, for HoldCo comnstyvareholders after the Share
Exchange, the shareholders’ equity will not be@éd as a result of the Share Exchange.

In summary, it shall be fair and reasonable fooBASE'’s issued and outstanding shares to be
exchanged for and in consideration of newly isstmdmon shares of HoldCo at an exchange
ratio of each ASE common share for 0.5 HoldCo comsttare resulting in ASE to become a
wholly-owned subsidiary of HoldCo.

(B) SPIL
1. Methodologies Used

There are many methods for evaluating stock valmepractice, common methods

include: market approach, such as market price oggpr (focusing on listed target

companies; the fair value can be estimated by mankee on the stock exchange) and
market comparison approach (based on financiaknmétion of target companies and

their peers in the market, using market multipfiech as price-earnings ratio, price-book
ratio for analysis and evaluation); income approacial cost approach.

Among these methods, income approach requires tmp@ny’s estimates of future
cash flow, involving multiple assumptions and havi higher uncertainty. Given its
less objective nature compared to other methogsnbthod is not used. Cost approach
examines and weighs SPIL’s business model andatagtiucture. Therefore, it is not
appropriate for valuation and also not used. Ashswee intend to use the market
approach as primary evaluation method while takingp account of other non-
guantitative factors, to evaluate the reasonabtsideration of the Share Exchange for
SPIL.

2. Selection of Peers
Based on customer attributes, business activitied business model, ChipMOS
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Technologies (Bermuda) Ltd. ChipMOS”), Chipbond Technology Corporation
(“Chipbond”) and Powertech Technology IncRbwertech) are selected as peers. The
following table lists the financial conditions dfese 3 peers for the third quarter of 2017:

Unit: NT$(in thousands)

Peers|  CchipMOS Chipbond |  Powertech
ltems (8150) (6147) (6239)
Total assets 33,810,825 34,360,614 98,534,589
Total liabilities 15,643,365 9,784,128 50,863,106
Total equity attributable to owners of 18.167.460 23720626  36,551,75p
parent
Share capital 8,864,181 6,542,620 7,791,466
Net value per share- attributableawnerg
of parent (NT$) (Note 1) 20.54 36.26 46.9]
Operating income 13,532,627 13,551,288 42,916,158
Net profit - attributable to owners of 2 863,491 1,475,679 4.196.640
parent
Earnings per share - attributableotonerg .
of parent (NT$) (Note 2) 3.92 352 7.23

Source: Audited or reviewed consolidated finanstatements of three peers for the third quart@0ai7

Note 1: Net value per share is calculated basatdi@number of common shares of the respectivegigtained
from the Commerce and Industry Registration EngBiygtem of Department of Commerce, Ministry of
Economic Affairs.

Note 2: Earnings per share are estimated for thedoarters ended the third quarter of 2017 baseti®net
profit attributable to owners of parent in theispective peer’s financial statements for the foqrthrter
of 2016 and consolidated financial statementsHerthird quarter of 2017, number of common shares
are obtained from the Commerce and Industry Regjistr Enquiry System of Department of Commerce,
Ministry of Economic Affairs and other financialtda

3. Valuation
(1) Market Price Approach

As SPIL is a listed company with its open markeiding prices available for

objective reference, this opinion sampled its réceublicly traded prices to

evaluate the average closing prices for 60, 90 ¥8@l business days up to and
including the valuation date of January 12, 2018&Hsws:

Unit: NT$
ltem Average closing price Theoretical price range
Latest 60 business days 49.15
Latest 90 business days 48.77 48.38 ~ 49.15
Latest 180 business days 48.38

Note: Sources of ex-rights/ex-dividend adjustedidlg prices are from compilations of Taiwan Ecoromi
Journal (5/2/2017~1/12/2018); all average pricescatculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices.
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(2) Price-book Ratio Approach

The reasonable value per share of SPIL is estimiayedalculating the net book
value per share based on the financial informatidBPIL and sampling the average
price-book ratios of publicly traded peers - ChipSl@hipbond and Powertech for
comparison purposes. The price-book ratios of plyptraded peers are calculated
using their closing prices for 180 business daysoupnd including the valuation
date of January 12, 2018 for sampling purposes lms®ed on the total equity
attributable to owners of parent in the respectpeer's consolidated financial
statements for the third quarter of 2017, the numbie common shares for
respective peer obtained from the Commerce andstndiRegistration Enquiry
System of Department of Commerce, Ministry of Ecuoiw Affairs and other
financial data. The reasonable reference pricePdE & imputed as follows:

Unit: NT$

Comparable peers

Average closing price foNet value per share for t
latest 180 business days third quarter of 2017 |  price-book ratio

ChipMOS 28.87 20.50 1.41
Chipbond 50.89 36.26 1.40
Powertech 91.24 46.91 1.95

Note: Sources of ex-rights/ex-dividend adjustedidg prices are from compilations of Taiwan Ecoromi
Journal (5/2/2017~1/12/2018); all average pricescatculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices.

Unit: NT$
Item Description
Range of multipliers 1.40~1.95
Net value per share of SPIL for the third quarter|o
21.62
2017
Theoretical price range 30.27 ~ 42.16

(3) Price-earnings Ratio Approach

The reasonable value per share of SPIL is estimatexhlculating the earnings per
share based on the financial information of SPId aampling the average price-
book ratios of publicly traded peers - ChipMOS, itund and Powertech for
comparison purposes. Earnings per share for the doarters ended the third
quarter of 2017 are estimated, and thereby theageeprice-earnings ratios of
publicly traded peers are calculated, using tHesing prices for 180 business days
up to and including the valuation date of Janudéy 2018 for sampling purposes
and based on the net profits attributable to owmdérparent in their respective
peer’s financial statements for the fourth quanfe2016 and consolidated financial
statements for the third quarter of 2017, the numife common shares for
respective peer obtained from the Commerce andstngdiRegistration Enquiry
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System of Department of Commerce, Ministry of Equoiw Affairs and other
financial data. The reasonable reference pricePdf & imputed as follows:

Unit: NT$

Average closing price foEarnings per share in Ig

Comparable peers latest 180 business days four quarters

Price-earnings ratip

ChipMOS 28.87 3.92 7.36
Chipbond 50.89 3.52 14.46
Powertech 91.24 7.23 12.62

Note: Sources of ex-rights/ex-dividend adjustediclg prices are from compilations of Taiwan Ecoromi
Journal (5/2/2017~1/12/2018); all average pricescatculated by simple arithmetic averaging of ex-
rights/ex-dividend adjusted closing prices

Unit: NT$
ltem Description
Range of multipliers 7.36 ~ 14.46
Consolidated earnings per share of SPIL 2.64
Theoretical price range 19.43 ~ 38.17

(4) Summary

Calculation results of value of common shares urttier foregoing evaluation
methods are summarized as below. The above thréedshave their theoretical
and practical basis. Therefore, for avoidance a$&s in the evaluation process, the
imputation used 1/3 for purposes of weighted averpy taking into account of
other non-quantitative key factors with referenzéhie statistics of Bloomberg and
the average premium rate of 30.92% of the globalgereand acquisition cases in
semiconductor industry since the third quarter 6fl2 On these basis, the
reasonable price range per share of SPIL shaltdme NT$42.80 to NT$56.51. As
such, we are of opinion that it shall be fair ardsonable for each SPIL common
share in exchange of Cash Consideration of NT$68 Gash Consideration is
adjusted to NT$51.2 after deduction of cash divitdedistribution of NT$2.8 per
share and capital reserve cash distribution of Ng&lshare as resolved at SPIL’s
annual general shareholder’'s meeting for 2016).

Unit: NT$

Evaluation Reference price Theoretical price |Reference price ran

method range per sharg Weight range per share | after adjustment
Market Price | 45 38~ 49.15 1/3
Approach
Pricebook Ratig 30.27~42.16 1/3 32.69~ 43.16 42 .80~ 56.51
Approach
Price-earnings 19.43~ 38.17 1/3

Ratio Approach
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Conclusion

In summary, ASE and SPIL are proposed to becomdlywbwned subsidiaries of HoldCo by
the joint share exchange. In relation to the Shatehange, |, as the accountant, am of the
opinion that it shall be fair and reasonable focheASE common share in exchange for 0.5
HoldCo common share and each SPIL common shara&dnaage of Cash Consideration of
NT$55 (the Cash Consideration is adjusted to NT35Hfter deduction of cash dividends
distribution of NT$2.8 per share and capital resecash distribution of NT$1 per share as
resolved at SPIL’s annual general shareholder’singgér 2016).

By:/s/ Ji-Sheng Chiu

Name: Ji-Sheng Chiu

Title: Certified Public Account
Date: January 15, 2018
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Statement of Independence

| am engaged to provide opinion of evaluation amfdirness of the joint share exchange, through
which ASE and SPIL are proposed to become whollpenhsubsidiaries of HoldCo.

In order to perform the above task, | hereby stedé&

1. Neither I nor my spouse is currently employed byEASPIL or the underwriter to undertake
any work on regular basis and be compensated at a fixed amount;

2. Neither | nor my spouse has ever served at ASH, 8Pthe underwriter in preceding two
years;

3. Neither I nor my spouse:sre at an affiliate of ASE, SPIL or the underwriter;

4. |1 am not the spouse or two or less-degree relatfvany responsible officer or manager of
ASE, SPIL or the underwriter;

5. Neither | nor my spouse have any investment inhares any interest with ASE, SPIL or the
underwriter;

6. | am not an accountanf ASE, SPIL or the underwriter;

I am not the current director, supervisor or thegouse or two or less-degree relatives of
Taiwan Stock Exchange Corporation; and

8. Neither I nor my spouse serve at a company thadwds business with ASE or SPIL.

| have been upholding the principles of impartjaldbjectiveness and independence in issuing the
expert evaluation opinion on the fairness of thetjshare exchange through which ASE and SPIL
are proposed to become wholly-owned subsidiarié¢$otdCo.

By:/s/ Ji-Sheng Chiu

Name: Ji-Sheng Chiu

Title: Certified Public Account
Date: January 15, 2018
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Resume of Independent Expert

Name: Ji-Sheng Chiu
Quialification:
Certified Public Accountant, Republic of China (#an)
Education:
Statistics Department, National Cheng Kung Univgrsi
Accounting School, Soochow University
Credit course, Law Institute, National Taipei Unisigy
Work Experience:
Crowe Horwath (TW) CPAs Manager/Assistant Manager
(previously known as First United CPA Office)
Diwan & Company Senior Manager
Crowe Horwath (TW) CPAs Accountant
Current Offices:
Crowe Horwath (TW) CPAs Partner
Taipei Accountants’ Association Director, Regulacturer
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m Attachment 2
JOINT SHARE EXCHANGE AGREEMENT

PREAMBLE

This Joint Share Exchange Agreement (this “Agredfhes entered into on June 30, 2016 (the
“Execution Date”) by and between:

(1) Advanced Semiconductor Engineering, Inc. (“ARE company incorporated under Republic
of China (“ROC”) laws, with its address at No. 2&)gsan Rd, Nanzi District, Kaohsiung City,
Taiwan; and

(2) Siliconware Precision Industries Co., Ltd. (fSPor the “Company”), a company incorporated
under ROC laws, with its address at No. 123, Se@ioDa Fong Road, Tantzu District, Taichung
City, Taiwan.

WHEREAS ASE and SPIL (each a “Party” and colledyivbe “Parties”) agree for ASE to file an
application to establish HoldCo (as defined belimwy)means of a statutory share exchange, and
HoldCo will acquire all issued and outstanding skanf both ASE and SPIL. After the closing of
the share exchange, ASE and SPIL will become wkmllyied subsidiaries of HoldCo concurrently
(the “Share Exchange” or “Transaction”); and

WHEREAS each Party’s board of directors has paagedolution approving the Share Exchange.

NOW THEREFORE, IN WITNESS WHEREOF, the Parties haneered into this Agreement as
follows:

DEFINITIONS
Save for the definitions set forth in the Preaminiehis Agreement:

“HoldCo” means p * kL F 4% % i» 5 'L 2 @ (temporary English name: ASE Industrial
Holding Co., Ltd.) to be established by ASE pursuarArticle 1.1 hereof.

“SPIL Foreign Convertible Bonds” means US$400,000,@nsecured foreign convertible bonds
issued by SPIL on October 31, 2014, due on Oct8ter2019, with an outstanding balance of
US$400,000,000, convertible into SPIL’s new comnshiares, with the final conversion date at
October 21, 2019. As the Execution Date occursnduthe suspension period for conversion of
SPIL Foreign Convertible Bonds, the conversiongper share shall be referred to the conversion
price thereof announced by SPIL on July 1, 2016.

“Exchange Ratio” means the exchange of each orglishare of ASE for 0.5 ordinary share of
HoldCo (1 ASE’s American depositary share eachesgmting five ASE common shares to be

exchanged for 1.25 HoldCo’s American depositaryeh@ach representing two HoldCo common
shares).

“Cash Consideration” means Initial Cash Considenator Adjusted Cash Consideration, as
applicable.
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“Initial Cash Consideration” means NT$55 in caslhécexchanged for each SPIL common share.

“Adjusted Cash Consideration” means the cash ceraiidn adjusted according to Article 3.2 and
Article 4.2 hereof.

“SEC” means United States Securities and Excharogendssion.

“Antitrust Law” means (1) the ROC Fair Trade Actddaws relating thereto, (2) the U.S. Sherman
Act, as amended, the U.S. Clayton Act, as amentlesl, U.S. Hart-Scott-Rodino Antitrust
Improvements Act, as amended, and the U.S. Fedlemde Commission Act, as amended, (3) the
Anti-monopoly Law of People’s Republic of China weffectiveness from August 1, 2008, and (4)
all other applicable laws issued by governmentiestfor the purposes of prohibiting, restricting o
regulating conducts with the purpose or effect afnopolizing, restricting trade or reducing
competition through mergers or acquisitions.

“SPIL Material Adverse Effect Event” means any dapes), developments, incidents, matters,
effects or facts, which, individually or in combtiman with all other such changes, developments,
incidents, matters, effects or facts, result inariat adverse effects on SPIL and SPIL Subsidiaries
operating as a whole (for the purpose of this dafim, “material” shall mean that the occurrence of
said events or circumstances, individually or igragate, results in a decrease in the consolidated
net book value of SPIL by 10% or more as compacedhé net book value stated in SPIL’'s
consolidated audited financial statements as ofch&1, 2016); provided that the following
changes, developments, incidents, matters, effedtscts shall not, individually or in aggregate, b
regarded as having a material adverse effect oh,S®Ibe taken into account in determining
whether there has been a SPIL Material AdversecEffethey are induced or caused by: (1) any
change of capital market conditions or economiadn, including a change pertaining to interest
rate or exchange rate; (2) any change of geopallitonditions occurring after the date hereof, or
outbreak or escalation of any conflict, or any waterrorism actions; (3) force majeure occurring
after the date hereof; (4) any change of applicle regulation or accounting standards (or any
official interpretation thereof) proposed, approved promulgated on or after the date hereof;
(5) any change of the industry in which SPIL orRILSSubsidiary operates; (6) underperformance
in and of itself by SPIL or SPIL Subsidiaries ofyamternal or public predictions, forecasts,
projections or estimates relevant to income, ajit other financial or operational targets before,
on or after the date hereof, or change of marketeprcredit rating or trading volume of its
securities, provided that SPIL’s directors have their duty of care and duty of loyalty; and (7)
announcement and contingency of this Agreement ransactions contemplated hereunder
(including any transaction-related litigation) bfg Agreement, any adoption of actions required or
expressly required in the covenants specified is Algreement, including any loss of or change of
relationship with any customer, supplier, distrdoutr other business partners of SPIL or SPIL

Subsidiaries, or departure of any employee or senanagement, resulting from or relevant to the
announcement and contingency of this Agreement ransactions contemplated hereunder,
provided that SPIL’s directors have met their doftgare and duty of loyalty.

“ASE Material Adverse Effect Event” means any ches)glevelopments, incidents, matters, effects
or facts which, individually or in combination witlil other such changes, developments, incidents,
matters, effects or facts, result in material aggezffects on ASE and ASE’s subsidiaries, operating
as a whole (for the purposes of this definitionaterial” means that the occurrence of said events
or circumstances, individually or in aggregateutssin a decrease in the consolidated net book
value of ASE by 10% or more as compared to theboek value stated in ASE’s consolidated
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audited financial statements as of March 31, 20i8yvided that the following changes,
developments, incidents, matters, effects or fsletdl not, individually or in aggregate, be regarde
as having a material adverse effect on ASE, orakert into account in determining whether there
has been an ASE Material Adverse Effect, if they mduced or caused by: (1) any change of
capital market conditions or economic conditiorgluling a change pertaining to interest rate or
exchange rate; (2) any change of geopolitical damti occurring after the date hereof, or outbreak
or escalation of any conflict, or any war or teisor actions; (3) force majeure occurring after the
date hereof; (4) any change of applicable law, leggun or accounting standards (or any official
interpretation thereof) proposed, approved or pigataed on or after the date hereof; (5) any
change of the industry in which ASE or an ASE’ssdiary operates; (6) underperformance in and
of itself by ASE or ASE’s subsidiaries of any imtal or public predictions, forecasts, projections o
estimates relevant to income, profits or otherrigial or operational targets before, on or after th
date hereof, or change of market price, credihgatir trading volume of its securities, providedtth
ASE'’s directors have met their duty of care and/aiitloyalty; (7) announcement and contingency
of this Agreement or transactions contemplated umeter (including any transaction-related
litigation) of this Agreement, any adoption of acis required or expressly required in the
covenants specified in this Agreement, including &ss of or change of relationship with any
customer, supplier, distributor or other businemsners of ASE or ASE’s subsidiaries, or departure
of any employee or senior management, resultinghfar relevant to the announcement and
contingency of this Agreement or transactions aoplated hereunder, provided that ASE’s
directors have met their duty of care and duty ayalty; and (8) internal organizational
restructuring of ASE and/or ASE’s subsidiaries.

“Long Stop Date” means the expiry day of 18 morafier the Execution Date (i.e., December 31,
2017) or a later date otherwise agreed in writipdpdth Parties.

“Share Exchange Record Date” means the date onhwtiie exchanges of shares shall be
completed as contemplated by the boards of direatbiHoldCo and both Parties in accordance
with the provisions of laws and Article 6.5 of tiigreement.

“Relevant Securities Regulators” means the Taiwiaari€ial Supervisory Commission, the Taiwan
Stock Exchange and the SEC.

“Antitrust Law Enforcement Authorities of Relevatibuntries or Regions” means the Taiwan Fair
Trade Commission, the United States Federal Tramemission and the Ministry of Commerce of
the People’s Republic of China.

“SPIL Subsidiaries” means subsidiaries listed inL®Paudited consolidated financial statements as
of March 31, 2016.

“Intellectual Property Rights” means publicly regied patents, trademarks, copyrights and other
intellectual property rights.

“Material Contracts” means all material agreementsntracts, representations, covenants,
commitments, warranties, guarantees or other dibigs that SPIL and SPIL Subsidiaries have
entered into or undertaken.

“Superior Proposal” meanshmna fide, unsolicited written offer for an Alternate Transan (as
defined below) to SPIL made by a party other th&EASPIL or any of SPIL’s directors, managers,
employees, agents or representatives; and the tamchsonditions of such an offer are considered
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to be more favorable to SPIL and all shareholdérSRIL than the terms and conditions of this
Transaction by opinions separately issued by awerd investment bank and law firm appointed
by the SPIL’s audit committee.

“SPIL Employees” means all employees (including adbointed managers) of SPIL and SPIL
Subsidiaries.

“100% Subsidiaries” means wholly-owned subsidiaatkloldCo.

“Alternate Transaction” means (1) any transactlmat may involve a spin-off, a purchase or sale of
shares of non-financial investment nature, or amgmtransaction of similar nature; (2) a lease of
all businesses or an entrustment, a joint operatican assumption of the entire business or assets
from others (except for an assumption of the efttirsiness or assets from others in an aggregated
transaction amount of less than NT$500,000,00003)pany merger and acquisition without issuing
HoldCo’s shares, any sale of all or material assetsusinesses of 100% Subsidiaries, any disposal
of interest in material assets or businesses o%dlS@bsidiaries, or exclusive licensing of all or
material patents or technologies of 100% Subsksari

“Force Majeure Events” means judgments or ordersouirts, orders or dispositions of relevant
competent authorities, wars, hostility, blockadmts; revolutions, strikes, work suspension,
financial crisis, nuclear disasters, fires, humies, earthquakes, tsunamis, plagues or floods, etc.
which are not attributable to the Parties, or farageure or equivalent events.

1. FHARE EXCHANGE

1.1  ASE and SPIL agree that ASE shall file an aapilon to establish HoldCo and effect, jointly
with SPIL, the Share Exchange in accordance wihRapublic of China Enterprise Mergers
and Acquisitions Act and relevant laws and regafai The general shareholders’ meetings
of both Parties will consider resolutions to apgrtive transfer of all the issued and
outstanding shares of both Parties to HoldCo, anld€b will issue new shares to ASE’s
shareholders, and pay the Cash Consideration tdsSéHareholders as consideration, based
on the Exchange Ratio and Cash Consideration pedvichder Article 3 hereof.

1.2 ASE and SPIL agree that, upon the completion ofShare Exchange, ASE and SPIL <
each maintain its separate legal entity statusstuadl each retain its respective legal el
name, and that ASE and SPIL will become whaolNyred subsidiaries of Hold(
concurrently. HoldCo's Articles of Association dached hereto as Appendix 1.

2. ASE’s AND SPIL’' s CAPITAL STRUCTURES AS OF EXECUTION DATE

2.1  ASE represents to SPIL that its capital stmectis of the Execution Date is as follows:

2.1.1 ASE’s paidn share capital amounts to NT$79,236,225,960 oniliwith a total ¢
7,923,622,596 issued and outstanding common sHareliding 5,349,700 shai
which remain to be registered for change).

2.1.2 ASE has 120,000,000 treasury shares.

2.1.3 It has a total of US$600,000,000 issued and oudsigrunsecured foreign converti
bonds, specifically:
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(2) US$400,000,000 unsecured foreign convertible basglged by ASE on Septem
5, 2013, vith outstanding balance of US$400,000,000, cordertinto ASE’s ne\
common shares, due on August 26, 2018, and thescsion price per share as of
Execution Date is NT$31.93.

(2) US$200,000,000 unsecured foreign convertitdads issued by ASBn July 2
2015, with outstanding balance of US$200,000,066yertible into ASE’s treasu
shares as described under Article 2.1.2 hereof, atuéarch 17, 2017, and i
conversion price per share as of the Execution Bat $54.5465.

2.1.4 ASE has total of 236,676,850 units of issued but notegsmployee stock optio
specifically:

1) 185,806,000 units of employee stock options issi)eASE on December 19, 20
due on December 18, 2017, each unit exercisablel foommon share, and its
exercise price per share as of the Execution BatéTi$21.10, with the balance
the issued but not vested employee stock optiormiatimg to 53,938,500 units.

(2) 187,719,500 units of employee stock options issiyeASE on May 6, 2010, due
May 5, 2020, each unit exercisable for 1 commoneshandits exercise price p
share as of the Execution Date is NT$20.4, withkihkance of the issued but
vested employee stock options amounting to 84, @6, Mits.

3) 12,280,000 units of emplee stock options issued by ASE on April 15, 20due
on April 14, 2021, each unit exercisable for 1 camnnshare, and its exercise p
per share as of the Execution Date is NT$22.6, thighbalance of the issued but
vested employee stock options amounting to 7,731 5@s.

(4) 94,270,000 units of ASE’s employee stock optiorssiesl on September 10, 2C
due on September 9, 2025, each unit exercisablel foommon share, and
exercise price per share as of the Execution Bal$36.5, wih the balance of tl
issued but not vested employee stock options anmautd 90,950,000 units.

2.1.5 Except as set forth in Article 2.1.1 through Aid.1.4, ASE has no other issued
outstanding equity-linked securities or other ttepshares.

2.2  SPIL represents to ASE that its capital stmecais of the Execution Date is as follows:

2.2.1 lts paidn share capital amounts to NT$31,163,611,390, witbtal of 3,116,361,1.
issued and outstanding common shares:

2.2.2 US$400,000,000 SPIL Foreign Convertible Bonds iddneSPIL on October 31, 20:
with an outstanding balance of US$400,000,000, edible into SPIL’'s newly issut
common shares prior to October 21, 2019. As thectien Date occurs during t
suspensio period for conversion of SPIL Foreign ConvertiBlends, the conversi
price for each share shall be referred to the ammwe price thereof announced by S
on July 1, 2016.

2.2.3 Except as set forth in Article 2.2.1 andidet 2.2.2, SPIL hasaother issued ai
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2.3

3.1

3.2

3.3

3.4

3.5

outstanding equity-linked securities or other turggshares.
The number of total shares as agreed by HoldCadaige from each of ASE and SPIL
the Share Exchange Record Date will be based oadtual total number of stes issue
by ASE and SPIL, respectively, as of the Share Brgh Record Date.

SHARE EXCHANGE CONSIDERATION

The Transaction will result in the exchange ofcdlASE’s issued and outstanding share
consideration for newly issued common shares oflBo| at an exchange ratio of 1 A
common share for 0.5 HoldCo common share (fhechange Ratid) (1 ASE Ameriar
depositary share (each ASE American depositaryesicarrently represents five A
common shares) shall exchanged for 1.25 Holdco American depositary shgeac
HoldCo American depositary share will represent BladdCo common shares)). The ac
number of ASE’s shares expected to be exchangeer uhid Transaction will be based
the total number of shares issued by ASE as oftae Exchange Record Date.

The Transaction will result in the exchangeath of SPIL’s issued and outsdarg share
for the Cash Consideration payable by HoldCo. T¢ttead number of SPIL’s shares to
exchanged under the Transaction will be based etotial amount of shares issued by ¢
and outstanding as of the Share Exchange Recorel Dae Cash Caideration will b
subject to adjustments if SPIL issues shares dr dagdends during the period from
Execution Date to the Share Exchange Record Datavided, however, the Cs
Consideration shall not be subject to adjustmetitafcash dividersldistributed by SPIL
2017 is less than 85% of its after-tax net prafitthe year 2016.

ASE shall, before SPIL’s submission of ScheddE-3 to the SEC, confirm with SPIL t
types and their composition of ASE’s and HoldChisding sources, and present pi
documentation in respect of sources of fundingldisiag, but not limited to, the financi
plan and a highly confident letter conforming torked practice issued by bank(s) on
financing of the Transaction) thatrcdemonstrate ASE’s and HoldCo'’s abilities to fydby
the Cash Consideration. In addition, ASE and Hold@all, no later than three busir
days after the Share Exchange Record Date, tramlé&rentire amount of the Ca
Consideration to a dedicatedpital account opened by SPIL’s stock transfer agéor the
purposes of the closing of the Transaction. ASE ldaltiCo shall be jointly and severe
liable to the foregoing.

The total registered capital of HoldCo is campéated to be NT$50,0000,000, divide
into 5,000,000,000 common shares, with a par valdéT$10, to be issued in installmel
the total paidn share capital of HoldCo as of the Share Exchdgmord Date upon initi
issuance is temporarily contemplated to be NT$3B12980 million, divided int
3,961,811,298 shares. Prior to the Share Exchaeger® Date, the amount of HoldC
new shares to be issued upon the Share Exchanly®slzaljusted to take into account
increase or decrease in the amount of ASE’s isshi@as arising from any capital increi

capital decrease or issuance of new shares omggestkchange or conversion of equity-

linked securities.

Any fractional shares resulting from HoldCo issuimgw HoldCo shares to A!
shareholders based onhet Exchange Ratio will be subscribed by a persmigdated b
HoldCo’s chairman based on ASE’s closing pricetanttading day immediately before
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4.1

4.2

4.3

4.4

Share Exchange Record Date on the Taiwan Stock afgeh calculated based on
Exchange Ratio and sugierson will pay cash in lieu to such ASE sharehsldeounde
down to the nearest NT dollar). HoldCo’s board okctors has the sole discretior
implement any changes to the foregoing provisi@hating to treatment of fractional she
so long as ltanges are necessary under relevant laws or remdabor are required f
processing purposes.

ADJUSTMENT TO CONSIDERATION OF SHARE EXCHANGE

Both Parties agree that the Exchange Ratio as adpeeunder shall not be changed ur
approved by the competent authority and agreetidyedsolutions of the boards of direc
of HoldCo and both Parties; and except under theueistances set fortim Article 4.2
hereof, the Cash Consideration as agreed herenmothe changed.

The Parties agree that they shall cause their cagpeextraordinary general sharehold
meeting (ASE’s extraordinary general shareholderséting shall be Hotmb’s promoters
meeting) to adopt a resolution authorizing eachtyarand HoldCo’s (if applicabl
respective board of directors to effect a reas@abjustment of the Cash Consideratic
good faith and by mutual agreement as soon aslgessiithou the need for a resoluti
for adjustment at a separately convened generatisbladers’ meeting (unless as othen
agreed herein), if any of the events describedvbelocurs during the period from 1
Execution Date until the Share Exchange Record:Date

4.2.1 Issuance of SPIL’s equilipked securities of any nature (except for anye(g newl’

issued as a result of the exercise of conversightsiby holders of SPIL Forei
Convertible Bonds) or other securities convertibte SPIL shares;

4.2.2 SPIL’s disposal of material assets;

4.2.3 Occurrence of major disasters causing a SPIL Matédverse Effect Event, matel

technical changes or other circumstances affe@ialy.’s shareholders’ interests or
share prices; or

4.2.4 PIL’s repurchase of treasury shares (except forrépmirchase of shares by S

subsequent to SPIL shareholders’ exercising agraghts under law in connecti
with the Share Exchange).

For the purposes of Article 4.2.2 and Articl@3thereof, “material” shall mean that
occurrence of said events or circumstances, indalig or in aggregate, results in
increase or decrease of SPIL’s consolidated nek matue by 10% or more as compare
the net book value in SPIL’s consolidateudited financial statements as of March 31,
(for the avoidance of doubt, excluding a decreasethe net book value in SPIl
consolidated audited financial statements resuitted dividends distributed by SPIL).

Following the adjustmenb tthe Cash Consideration pursuant to the terms ratlé 4
hereof, both Parties shall apply with, notify to drange with the competent authorit
accordance with the laws and regulations for tlqeired permission or approval.

SHAREHOLDERS' RESOLUTIONS APPROVING THE SHARE EXCHANGE
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5.1 Both Parties shall each prepare relevant docunsemect to the procedures and schec
as agreed under Appendix 2 hereto, and hold an@xiinary general shareholders’ mee
to approve this Agreemenha the Transaction in a share exchange resoluasadon tr
terms of this Agreement on the same date to bélyoagreed upon by both Parties in g
faith and goodwill following clearance by two Amtist Law Enforcement Authorities
Relevant Counies or Regions (but not later than the 70th caledds following clearanc
and approval obtained by both Parties from eachthef Antitrust Law Enforceme
Authorities of Relevant Countries or Regions).

5.2  The nonndependent directors and supervisors (future iedéent directors) of Hold(
shall be elected at ASE Extraordinary Shareholdbtséting (i.e., Holdco’s promote
meeting) in accordance with the arrangements sttt iio Article 9 of this Agreement.

6. CONDITIONS PRECEDENT TO SHARE EXCHANGE

6.1 HoldCo and both Parties shall effect the Share Bmgh to complete the Transac
pursuant to this Agreement if all the conditionegadent below are satisfied:

6.1.1 The unconditionahpproval of the Transaction at each Party’'s respeajener:
shareholders’ meeting; and

6.1.2 The approvals or consents (including, but not kahito, approvals or consents
conditions and/or burdens imposed by Antitrust L&wforcement Authoritie of
Relevant Countries and Regions that both Partieseaip accept) to consummate
Transaction from all relevant competent authoritiesluding, but not limited to: tt
Taiwan Stock Exchange, the SEC, and Antitrust LamfoEEement Authorities
Relevant Countries and Regions) shall have beaivest.

6.1.3 No governmental entity having competent jurisdictaver the Transaction shall hi
enacted or enforced any order (whether temporaefinminary or permanent) that is
effect and enforable prohibiting, enjoining or rendering illegaktkonsummation
the Transaction, and no law shall have enactechfureed after the Execution D
rendering illegal or otherwise prohibiting the comsnmation of the Transaction. For
avoidance of dabt, the enactment or enforcement of an “order™law” shall nof
include the making of a decision by any governnleetdity to extend the waitir
period or initiate an investigation pursuant to &mgitrust Law or any law of releve
jurisdictions

6.2 The obligations of each of HoldCo and ASE to cortgplbe Transaction is subject to
satisfaction of (or HoldCo’s and ASE’s consentfte waiver of) all the conditions below:

6.2.1 All of SPIL’s representations and warrantiestained withirthis Agreement are tr
and accurate as of the Execution Date and as oShae Exchange Record D.
except to the extent that no SPIL Material Advediffect Event shall have occurred.

6.2.2 SPIL has fulfilled the undertakings and gations thaSPIL is obliged to fulfill in al
material respects prior to the Share Exchange Rdgaate pursuant to this Agreement.

6.2.3 No SPIL Material Adverse Effect Event shall havewted by the Share Exchai
Record Date.
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6.3

6.4

6.5

7.1

6.2.4 Before the Share Exchange Record Date, no Forceuvafvents shall have occut

which, individually or in aggregate, result in actoEase of SPIL's consolidated
book value by 30% or more as compared to the nek balue in SPIL’s consolidat
audited financial statements as of March 31, 2016.

SPIL’s obligation to complete this Transaction ubject to the satisfaction of (or SPI
consent to waive) all the conditions below:

6.3.1 All of ASE’s representations and warranties corgdimvithin this Agreement are ti

and accurate as of the Execution Date and as oShae Exchange Record D.
except to the extent that no ASE Material Adverfedt Event shall have occurred;
of HoldCo’s representations and warranties containgkirwthis Agreement are tr
and accurate as of the Share Exchange Record Beatept to the extent that
HoldCo’s material adverse effect event shall haxauaoed.

6.3.2 ASE and/or HoldCo havelfiled the undertakings and obligations that AS&d&!

HoldCo are obliged to fulfill in all material resgis prior to the Share Exchange Re:
Date pursuant to this Agreement.

6.3.3 No ASE Material Adverse Effect Event shall have woed by theShare Exchang

Record Date.

6.3.4 No Force Majeure Events shall have occurred byShare Exchange Record C

which, individually or in aggregate, result in actgEase in ASE’s consolidated net b
value by 30% or more as compared to the net bolhlewa ASE’s consolidated audit
financial statements as of March 31, 2016.

The completion of this Transaction is subject tos$action or waiver of all the conditio
precedent as set forth in Article 6.1 through G300 before the Long Stdpate. ASE ¢
SPIL shall not prevent the consummation of thisn§etion for any other improper reas
If the closing of the Transaction cannot be conguletiue to the failure of the conditit
precedent as set forth in Article 6.1 through GeBebf to e satisfied on or before the Lc
Stop Date, this Agreement shall be terminated aatiwally at 0:00am on the d
immediately following the Long Stop Date.

If all the conditions precedent as set forth inidlet 6.1 through 6.3 hereof have b
satisfied or waived, the Share Exchange shall epteted on the share exchange re
date as agreed by HoldCo’s and both Parties’ boafdfirectors in accordanaosith the
laws and regulations and Article 6.5 hereof (“Shaxehange Record Date”). Each Pai
and HoldCo'’s (if applicable) boards of directoralshointly agree upon and respectiv
resolve to approve the Share Exchange Record DighenvitO days fowing the date ¢
approval of their respective general shareholderséting to effect the Transaction ur
Article 5.1 hereof.

REPRESENTATIONS AND WARRANTIES

ASE represents and warrants to SPIL that thewimg terms shall be true arwbrrect as ¢
the Execution Date and as of the Share Exchanger®&ate:
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7.1.1 Valid establishment and existence of the compar8E As a company limited by sha
duly incorporated and validly existing under the @Gompany Act and has obtait
all necessary licenses, approvals, permits and otherarg licenses in order to ca
on its business operations, except to the exteatt fdilure to obtain such licens
approvals, permits and other relevant licenses avaol give rise to an ASE Matali
Adverse Effect Event. All the shares issued by Affve been legally authoriz
issued and fully paid.

7.1.2 Validity and effectiveness of this Agreement: thxe@ution and implementation of t

Agreement, shall not violate (1) current laws autations of the ROC; (2) judgmer
orders or dispositions by courts or relevant competuthorities; (3) the articles
incorporation, board resolutions or shareholdegsolutions of ASE; or (4) contrac
agreements, representations, warrantiesmi@@s, guarantees, arrangements or
obligations with which ASE shall comply, exceptthe extent that, in case of (1),
(3) or (4), no ASE Material Adverse Effect Evenallihave occurred or ASE’s abil
to fulfill this Agreement is not affected.
As of the Execution Date, subject to (a) prerger notification requirements under
Hart—Scott—Rodind\ntitrust Improvements Act of 1976 (as amended) geglilation
or rules promulgated thereunder (the “HSR Act”), fibng and/or notification unde
the Antitrust Laws of any jurisdictioautside the United States, (c) approval nece
to be obtainedrém the SEC for the proxy statement, (d) requiremér the purpos:
of compliance with state or other local securitesquisitions and “blue sky” laws, &
(e) in addition to other authorizations, consemsprovals, orders, permits, notic
reports notifications, registrations, qualifications andivers, ASE’s execution here
and fulfillment of obligations hereunder, and cansoation of the Transaction &
other transactions contemplated hereunder have ba#rorized by the valid a
effectiveresolution of ASE, and this Agreement constitutesiled and legally bindin
obligation of ASE, enforceable against ASE in adeoce with its terms.

7.1.3 Resolution and authorization by board of directargl/ or shareholders’ meeti
ASE’'s board © directors and/or (before the Share Exchange RlecDate
shareholders’ meeting have passed resolution(sjoaimg this Agreement and t
Share Exchange and authorized the chairman of AS$iS@ppointed representative
execute, amend or change this Agreement on behaBg.

7.1.4 All of ASE’s representations in Article 2.1 hereafe true and correct as of
Execution Date.

7.2 ASE causes HoldCo to represent and warrant, ancgsepts and warrants jointly ¢
severally with HoldCo, thathe following terms shall be true and correct aghef Shar
Exchange Record Date:

7.2.1 Valid establishment and existence of the compargid€o is a company limited
shares duly incorporated and validly existing untdter ROC Company Act and |
obtained all necessary licenses, approvals, pemmnidsother relevant licenses in ol
to carry on its business operations, except toetktent that failure to obtain st
licenses, approvals, permits and other relevamn$ies would not give rise to an
material adverse effect event. All the shares @sog HoldCo have been lege
authorized, issued and fully paid.
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7.3

7.2.2 Validity and effectiveness of this Agreement: thxe@ution and implementation of t
Agreement, shall not violate (1) current laws ayulations of the ROC; (2) judgmer
orders or dispositions by courts or relevant compmetuthorities; (3) the artes o
incorporation, board resolutions or shareholderssolutions of HoldCo; or (
contracts, agreements, representations, warrapies)ises, guarantees, arrangerr
or other obligations with which ASE shall complycept to the extent that, ins&o
(1), (2), (3) or (4), HoldCo’s ability to fulfill His Agreement is not affected. 1
performance of this Agreement has been authorizedthie valid and effectiy
resolution of HoldCo, and this Agreement constdgute valid and legally bindit
obligation of HoldCo, enforceable against HoldC@aatordance with its terms.

7.2.3 Resolution and authorization by board of directarsd/or general shareholde
meeting: HoldCo’s promoters meeting (if applicalliey passed a resolution appro
this Agreement and the Share Exchange.

Except for (i) the information set forth in Apperd8 (SPIL Disclosure Letter) and |
publicly available information disclosed in accanda with the regulations of the Rele\
Securities Regulators, SPIL repretseand warrants to ASE that the following termalidie
true and correct as of the Execution Date and &hafe Exchange Record Date (exce
the extent that a representation or warranty istbyerms made as of a specified dat
which case such representation or warranty shahugeand correct only as of such date):

7.3.1 Valid establishment and existence of the compamBiL3s a company limited
shares duly incorporated and validly existing untdter ROC Company Act and |
obtainedall necessary licenses, approvals, permits and o#éhevant licenses in orc
to carry on its business operations, except toettent that the failure to obtain si
licenses, approvals, permits and other relevargnfies would not cause a S
Material Adverse Effect Event to occur. All the sharesued by SPIL have be
legally authorized, issued and fully paid.

7.3.2 Validity and effectiveness of this Agreement: thxe@ution and implementation of t

Agreement, shall not violate (1) curreatMs or regulations of the ROC; (2) judgme
orders or dispositions by courts or relevant competauthorities; (3) articles
incorporation, board resolutions or shareholdezsolutions of SPIL; or (4) contrac
agreements, representations, waremtipromises, guarantees, arrangements or
obligations with which SPIL shall comply, exceptthe extent that, in case of (1),
(3) or (4), no SPIL Material Adverse Effect Evehti have occurred or SPIL’s abil
to fulfill this Agreement is not affected.
As of the Execution Date, subject to (a) prerger notification requirements under
Hart—ScottRodino Antitrust Improvements Act of 1976 (as amejdand regulatiol
or rules promulgated thereunder (the “HSR Act”), fibng and/or notifcation unde
the Antitrust Laws of any jurisdiction outside tbeaited States, (c) approval neces:
to be obtained from the SEC for the proxy statem@htrequirements for the purpo
of compliance with state or other local securitesquisitions ad “blue sky” laws, an
(e) in addition to other authorizations, consemsprovals, orders, permits, notic
reports, notifications, registrations, qualificaisoand waivers, SPIL’s execution her
and fulfillment of obligations hereunder, and cansation of the Transaction a
other transactions contemplated hereunder have ba#rorized by the valid a
effective resolution of SPIL, and this Agreememsidutes a valid and legally bindi
obligation of SPIL, enforceable against SPIL in@dance with its terms.
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7.3.3

7.3.4

7.3.5

7.3.6

7.3.7

7.3.8

7.3.9

Resolution and authorization by board of directarsl/ or shareholders’ meeti
SPIL’s board of directors and/or (before the Shd&rchange Record Da
shareholders’ meeting have passed resolution(sjoaimg this Agreementaind th
Share Exchange and authorized the chairman of 8PHiis appointed representative
execute, amend or change this Agreement on beh8Rih.

All of SPIL’s representations in Article 2.2 hereafe true and correct as of
Execution Date.

Financial statements and information: the audited aublicly available financi
statements and any other financial statements gedvio ASE were prepared
accordance with the applicable international financeporting standards (Taiwan-
IFRSs), and all material issues relating to SPId &PIL Subsidiaries were fai
presented, and do not have any fabrications, nastak concealments in their con
that would cause a SPIL Material Adverse Effectriide occur. Except as dischxb tc
ASE in writing, SPIL does not have any debts oeottontingent liabilities that wot
cause a SPIL Material Adverse Effect Event to occur

Declaration and payment of taxes and charges: éxasppublicly disclosed
accordance witlapplicable laws or disclosed in SPIL’s audited ficial statements
of December 31, 2015, all taxes and charges t@awtully declared (except for thc
legally subject to litigation or relief proceedingsave been declared and paid in
within thelegally allotted time period without any delays, isgions, fabrications, t
evasions or other violations of relevant tax lawd segulations, orders or explanat
letters that would cause a SPIL Material AdverdedEfEvent to occur.

Litigdion or contentious matters: except as publiclycldsed in accordance w
applicable laws or disclosed in SPIL’s audited ficial statements as of December
2015, there are no ayeing or potential litigation or contentious mastewhich i
likely to cause a SPIL Material Adverse Effect Evienoccur.

Assets and liabilities: SPIL’'s assets and lial@stiof operation have been listed in
financial statements provided to ASE. SPIL has ldwhd valid rights over the asse
uses an@xcept as publicly disclosed in accordance witHiegiple laws or disclosed
SPIL’s audited financial statements as of Decen8iger2015, its utilization, benef
and disposition are not restrained or limited thiatild cause a SPIL Material Adve
Effect Event to occur.

No new material debts: except as publicly disclaseakccordance with applicable le
or disclosed in SPIL’s audited financial statemeg®f December 31, 2015 or incul
in the ordinary course of operations, from Decentife 2015 to the Execution D.
and the Share Exchange Record Date, no new indedgedobligations, burdens
contingent liabilities havéeen incurred that would cause a SPIL Material Ask
Effect Event to occur.

7.3.10 Intellectual property rights: except to the extdmt a SPIL Material Adverse Eff

Event would be caused to occur, the informationtaioed in SPIL’'s public filing
regarding Intellectual Property Rights is true,umate and complete, does not comtai
any concealments or omissions and such Intelle&t@berty Rights are not subjec
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mortgages, pledges or other liens or burdens. Exesp publicly disclosed
accordance with applicable laws or disclosed inLSPdudited financial statements
of December 31, 2015, SPIL and SPIL Subsidiaries owalrd Mntellectual Proper
Rights for use in their daily major operations drave valid ownership or use ri
over the Intellectual Property Rights required fibreir operations. To SPIL
knowledge, SR. and SPIL Subsidiaries have not infringed upomg &ave not bet
notified in writing or accused of infringing, updhe intellectual property rights
others, and the validity and/or feasibility of theajor Intellectual Property Rigt
owned by SPIL bSPIL Subsidiaries have not been questioned acbdg to by othe
that would cause a SPIL Material Adverse Effectrive occur.

7.3.11 Labor relations: except as publicly disclosed icoadance with applicable laws
disclosed in SPIL’s auditefthancial statements as of December 31, 2015, theren
material labor disputes or any matters as of treme&SExchange Record Date which
in material violation of relevant labor laws sultjéc dispositions imposed by lal
authorities, which would cause a SPIL Material AdeeEffect Event to occur.

7.3.12 Environmental events: If in accordance with theevaht rules and regulations, S
and SPIL Subsidiaries shall apply for relevant ygadh treatment facility permits a
pollution discharg permits, pay pollution prevention fees or seprgdessional staff 1
manage pollution, SPIL and SPIL Subsidiaries havraptied with such requiremer
and SPIL and SPIL Subsidiaries are not involvedniy material environment polluti
disputes or dpject to dispositions imposed by environmental arties for materie
violation of relevant environmental laws that wowduse a SPIL Material Adve
Effect Event to occur.

7.3.13 Material contracts: All Material Contracts have megrovided in wiiing or orally
disclosed to ASE and are without any fabricatiocmicealments or mistakes, &
except as otherwise disclosed, such Material Cotstraill not be invalid, terminate
dismissed, or claimed to be in breach as a re$ulteoTransaction #t would cause
SPIL Material Adverse Effect Event to occur.

7.3.14 No breach of contract: except as publicly disclosedccordance with applicable lg
or disclosed in SPIL’s audited financial statemexgf December 31, 2015, SPIL
SPIL Subsidiaries are not in breach of angterial entrustment agreement, mortg
trust, loan or other contracts to which they ardigs, which are binding on them,
under which their properties are subject mattexsept that any such breach does
cause a SPIL Material Adverse Effect Event to oamuaffect the fulfillment of thi
Agreement by SPIL and SPIL Subsidiaries.

7.3.15 Materials of this Agreement: All or any part of @nfnation required in order to prep
and file the Registration Sament (as defined in Appendix 2) and documentsigen
by SPIL to ASE are true and correct in all materedpects and do not contain
fabrications, mistakes or concealments that wowdse a SPIL Material Advel
Effect Event to occur.

7.3.16 Compliance with Laws. SPIL and SPIL Subsidiaries arecompliance with a

applicable laws in all material respects withoublaiions that would cause a SI
Material Adverse Effect Event to occur.
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8. COVENANTS

8.1  ASE and/or HoldCdif applicable) covenant to SPIL that, from the Exion Date unt
Share Exchange Record Date:

8.1.1 Except to the extent that SPIL has materially bnedc any of its obligation

(1)

)

®3)

(4)

undertakings or representations and warrantiesruhge Agreementor SPIL has ar
circumstances that would unreasonably prevent énegptetion of the Share Exchatr
or where SPIL’s directors have breached their adfityare or duty of royalty in respt
of the Transaction, the ASE covenants to SPIL that:

ASE shall support the candidates nominated by SPIL'ardaf directors to
elected to serve on SPIL’s 13th board of directnen SPIL reelects its board
directors (including independent directors) in Ja6&7.

ASE shall not intervene SPIL'geration. It shall support the motions put forv
by SPIL's board of directors at SPIL’s general shaiders’ meeting (ASE sh
abstain from so acting if ASE has an interest ia thotion to SPIL's genel
shareholders’ meeting that threatens SPIL’'&redt), and shall not solicit prc
forms or replace SPIL’s directors in any way inéhgl but not limited to, acting «
its own or causing any other party to convene draexdinary general shareholde
meeting; and unless with SPIL’s consent and in d@nge with noneompete rule
ASE, ASE’s subsidiaries and their current or fornmdirectors, supervisol
managers, and/or the spouses and sedegdee relatives and other related parti
such directors, supervisors, managers shall neée sex a director of SPIL.

ASE and SPIL will maintain their competition andpective independence with
poaching SPIL’'s employees.

ASE shall not purchase or acquire SPIL’'s sharaéaaease its shares held in S
in any manner violating the lavws regulations of relevant countries or regions
the shares legally increased by ASE in SPIL from Execution Date to the Sh
Exchange Record Date, ASE may dispose of themyfriel financial purpose
provided that the shares subject to dispeball be in aggregate less than 10% o
total issued and outstanding SPIL shares; ASE mamsfer shares held in SPIL
designated persons who shall not in the integraitedit packaging industry; if AS
transfers shares held in SPIL in the amdbat is in aggregate more than 10% of
total issued and outstanding SPIL shares, ASE stmalé firstly obtained SPIL
consent or transfer the shares to SPIL’s designagezbns.

8.1.2 Provided it is permissible by laws and ragahs, ASE and HdCo shall use i

8.1.3

8.1.4

commercially reasonable efforts to assist in olmgirall approvals relating to t
Transaction from competent authorities.

ASE and HoldCshall comply with the Taiwan Fair Trade Act andralevant laws t
the extent they are applicable to the Transaction.

In its SEC Filings (as defined in Appendix 2 hejetd will recommend ASE’
shareholders to vote in favor of this Agreement dx@dShare Exchange.
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8.1.5

8.1.6

If an Antitrust Law Enforcement Authority of RelewaCountry or Region puts forwe
or proposes during its review of the Transactionnipose any addition conditic
and/or burdens on ASE, SPIL and/or HoldCo in iteaence/approval of ti
Transaction, ASE shall, without breaching the pples of SPIL's independe
operations set forth hereunder, act in good fartti goodwill.to jointly decide wit
SPIL on whether or not to accept such conditiordd@rburdens, oransult with suc
Antitrust Law Enforcement Authority of Relevant Gury or Region on su
conditions and/or burdens.

ASE and HoldCo shall nominate and elect Bold directors and supervisors (fut
independent directors) pursuant to Article 9 hereof

8.2  SPIL covenants to ASE that, from the Execution Datél the Share Exchange Rec
Date:

8.2.1

8.2.2

8.2.3

8.2.4

8.2.5

(1)

(2)

To the extent permissible under laws andilatigns, SPIL kall use its reasonal
efforts to assist in obtaining all approvals reigtto the Transaction from compe
authorities.

Based on the consensus and premises that the fauggulations will not be violat
and ASE and HoldCawvill maintain SPIL’s independent operations purdutn this
Agreement, SPIL shall use its commercially reastmalforts, to the extent that f
law and regulations of relevamountries or regions are not violated, to pro
assistance and supportASE in filing explanations, information and/or rfatations tc
competent authorities (including, but not limited filing on a several or joint basis
the relevant documentation to the Taiwan Fair Tr@denmission or the Ministry
Commerce of the P@le’s Republic of China, and filing of the relev@ocumentatio
on a several basis to the United States FederdeT€ammission), in order for Hold
and both Parties to receive approval or consem fa relevant competent authorit
required to complete the Share Exchange as soposasble.

SPIL shall comply with the Taiwan Fair Trade Actdaall relevant laws to the ext:
they are applicable to the Transaction.

After ASE issues to SPIL, in connection witle payment of eine amount of Cas
Consideration hereunder, the financing plan andylly confident letter in respect
the financing of the Transaction issued by bank¥arming to the market practic
SPIL shall in its SEC Filings (as defined in Appen@) recommed to SPIL'
shareholders to vote in favor of approving thiséement and the Share Exchange.

Without the prior written consent of ASE, SPIL dhmadt nor procure SPIL Subsidiari
to:

Issue any equity-linked securities (exceptaioy share(s) newly issued as a result of

the exercise of conversion rights by holders ofL.SRireign Convertible Bonds).

Except for the repurchase of shares from the sbatets exercising appraisal rig
in connection with this Transaction in acdance with laws and regulations
Article 13 hereof or redemption of SPIL Foreign @ertible Bonds as contractue
agreed, directly or indirectly repurchase, indiatly or through any third party,
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8.3

9.1

9.2

®3)

8.2.6

issued and outstanding shares or equity-linkexlirtees, decrease capital, resc
for dissolution, or file for restructuring, settlent or bankruptcy.

Except subject to affirmative court judgments, @dbion awards or approve
orders, administrative decisions or approvesnditions/burdens or ott
requirements imposed by competent authorities diob, but not limited to, t
Taiwan Stock Exchange, the Taiwan Fair Trade Comions the United Stat
Federal Trade Commission, the SEC, and the Antitra& Enforcement Athorities
of Relevant Countries and Regions), none of SPlargr of its directors, manage
employees, agents or representatives may offegeagnter into or sign with a
third party any contract, agreement or other amarents in respect of any li@ving
matter: (a) any transaction that may involve agpina purchase or a sale of shi
of nonfinancial investment nature, or any other transacof similar nature; (b)
lease of all businesses or an entrustment, a ¢ggatation, or an assunig of the
entire business or assets from others (exceptf@asaumption of the entire busir
or assets from others in an aggregated transactomount less the
NT$500,000,000); or (c) any merger and acquisitithout issuing HoldCo'
shares, any $&a of all or material assets or businesses of 1@i#sidiaries, ar
disposal of interest in material assets or busesess¥ 100% Subsidiaries,
exclusive licensing of all or material patents echnologies of 100% Subsidiari
provided, however, if BIL receives a Superior Proposal from a third pahs
conditions of which, in the respective opinionsS#IL’s audit committee and boi
of directors, are more favorable than those of Wfri@nsaction, SPIL shall not
ASE in writing the entire conterdf such Superior Proposal, and from the
business day following the delivery of notice to BShegotiate with, propose
inquire, deliberate with, contact, discuss, offeconsult with such third party. Bc
Parties agree that, if SPIL cannot quete the Share Exchange under
Agreement due to its acceptance of a Superior Bedpas set forth above, Si
shall pay to ASE the amount of NT$17 billion as entination fee for tr
Transaction.

If Antitrust Law Enforcement Authoritie§ Relevant Countries or Regions put forwn

or propose during their review of the Transactionihpose any conditions and
burdens on ASE, SPIL and/or HoldCo in the clearapproval of the Transactic
SPIL shall, without breaching the principles ¢fIE's independent operations set f
hereunder, act in good faith and goodwill to joirdecide with ASE on whether or |
to accept such conditions and/or burdens, or consaith such Antitrust La
Enforcement Authority of Relevant Countries or Regi on such conditions and
burdens.

Special Covenants Applicable Subsequent to the eSExchange Record Date: A!
HoldCoand SPIL shall accept, comply with and fulfill tbenditions and burdens agreec
both Parties and imposed by Antitrust Law Enforcetwauthorities of Relevant Countries.

DIRECTORS OF THE HOLD CO

HoldCo’s promoters’ meeting shall elect ninghisteen seats of nomdependent directc
and three seats of supervisors (future indeperdigsttors).

Two seats of the nandependent directors of HoldCo shall include SPIthairman ar
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10.

10.1

10.2

10.3

10.4

11.

111

president, respectively (and their successoranyf). Both Parties will jointly determine
writing, with the utmost good faith and sinceritige nominee for one independent dire
of HoldCo’s board when HoldCo appoints independiametctors.

(QUARANTEE OF THE BENEFITS AND RIGHTS OF SPIL’' SEMPLOYEES

HoldCo shall retain all SPIL Employees as of the®hExchange Record Date. S
Employees to be retained after the completion efShare Exchange will continue to er
the existing employee benefits, working conditicarsd personnetegulations as of tl
Execution Date. SPIL Employees’ rights to employin&mall be duly protected, save
where a SPIL Employee commits a material breadaws$ or the personnel regulation:
SPIL or SPIL Subsidiaries due to matters that dmebatable to him/her and must
handled by SPIL in accordance with the relevansqamel regulation. HoldCo shall rese
a portion of its employee stock options for SPIemployees when HoldCo issues |
employee stock options. SPIL’s board of directoesymeasonably adjust SPIL’'s emplo
compensation and benefits by reference to ASE’'d@yep compensation and benefits.

HoldCo shall set forth the methods to issue itsleyge stock options and the portion tc
reserved for SPIL Employees based the number of employees and employ
contribution, performance results and profitabibfyHoldCo’s future subsidiaries; and S
will determine, in accordance with its personnegulations, the proportion of sL
HoldCo’s employee stock options t@ Mlistributed to SPIL’'s management and its ¢
employees.

ASE and HoldCagree that SPIL’'s management team may, based owitgliscretion ar
within three months after the completion of the i8Haxchange, implement reasonable
appropriate oneff plans to: (1) retain certain management teamrmbess of SPIL and/
(2) hardle resignation requests from SPIL Employees whabsh to terminate employm
after the Share Exchange Record Date, providedthieaSPIL management team does
violate its duty of loyalty or duty of care.

HoldCo and both Parties agree towsahe legal liability of each Party’s staff (indiag.
but not limited to, directors, managers and empgyen connection with the Transaci
that may be incurred prior to the Share Exchange,Cand each Party agrees to mutt
exempt, forego, waw all of its recourses in law against the othetyPastaff as set for
above in connection with the Transaction that mayngurred prior to the Share Excha
Record Date. HoldCo and both Parties agree to waiediability of any intermediary, |
owner or employee arising from its engagement énTtransaction or provision of advis
and other services to the Parties; provided, howethés Article does not extend to
criminal liability, or legal liability arising fromwillful misconduct or goss negligence,
any of legal or natural persons as set forth above.

I NDEPENDENT OPERATION OF SPIL

Before the completion of the Share Exchange, ASE SIRIL are companies indepenc
from each other, operate independently and, thrcwgdithy competition, improve th
individual operating efficiencies and economiessoéle as well as research innove
achievements, thereby providing customers with mawenplete services and allevi
concerns of order transfers from customers dueotaentration risk. As a result of si
independent operation model, the competition mE&in concerns or disadvantages
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11.2

overall economic interests arising from the publi@nd consummation of the Transac
can be avoided. Therefore, on the baise&g SPIL’s independent operation and concurt
of competition and cooperation between both Pasiwed be maintained, both Parties a
to file explanations on the arrangement of the 3aation to relevant Antitrust L
Enforcement Authorities of &evant Countries or Regions, to enable them toosgpthe
Transaction.

After the Share Exchange is completed, Hold@ldoecome a parent company holding
hundred percent SPIL shares and continue to mainlk& independent operation of,

concurrence of competition and cooperation betwbeth Parties, and SPIL shall retair
legal entity name; provided thatethielevant laws and regulations are not violated, ra
duty of care or duty of royalty of SPIL’s directdssSPIL is breached, and without violal
the interest of HoldCo, HoldCo agrees:

1) All of SPIL's operations shall be resolved BYIL’'s boad of directors. SPIL’
board of directors shall have independent decipmner on SPIL’s organizatior
documents, personnel, payroll or welfare systemsantial budgets, auc
technology research and development, operationsnankieting and other mats s
as to maintain SPIL’s independent operation;

(2) any matter regarding SPIL’s rights and obligatiasll be completed by SPIl
board of directors or under its authorization, #mel operation of SPIL’s busines
shall also be conducted by SPIL’s board of directorunder its directions;

3) Based on the principle of reciprocity, HoldCo wilis long as allowed by
capability, provide guarantees, fundings or sumpatifficient to cause otr
financing parties to provide fundingsn¢iuding, but not limited to, repaymu
guarantee documentation acceptable to other fingnuarties) whenever SPIL |
funding needs (including, but not limited to, theeds for capital expenditure ¢
working capital in its annual budget/annual plamsprder to meet the financi
needs of SPIL; and

4) HoldCo shall agree that SPIL retain the manageream and employees of Sl
and maintain their current organizational strugturempensation and relev
benefits as of the Execution Date. Duriihg existence of SPIL as a subsidiar
HoldCo, SPIL's board of directors shall have fulit@nomy in deciding ar
nominating future candidates for directors and supers of SPIL (and HoldC
shall appoint such candidates thereupon) (who stallbe eplaced or otherwi:
removed without consent of SPIL’s board of diregfpand maintain the curre
compensation ancelevant benefits of SPIL’s directors as of the &xon Date. |
addition, HoldCo may in no way dispose of its skame SPIL without SR’s
consent (including, but not limited to, sale, pledgr otherwise encumbrance),
SPIL’s board of directors may continue to operatiependently and determine
organizational structure, compensation and releb@mefits of SPIL, in order
facilitate the maintenance of SPIL’s current and featindependent business .
operation model after the completion of the ShatehBnge.

For the avoidance of doubt, upon resolution of daatty’s board of directors and gen

shareholders’ meeting (including HoldCo’s promaterseting) approving this Agreeme

the provisions of this Agreement regarding SPIlridapendent operation areeimed t

comply with the laws and regulations set forth irtide 11.2 hereof without violating t

interest of HoldCo.
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11.3 Based on the principle of reciprocity, SPIL wills dong as allowed by its capabil
provide guarantees, fundings supports sufficient to cause other financingtipartc
provide fundings (including, but not limited to, peyment guarantee documenta
acceptable to other financing parties) wheneverdBol has the funding needs (includ
but not limited to, theneeds for capital expenditure and working capitathe annu:
budget/annual plan) in order to meet the financiegds of HoldCo.

11.4 The major organizational structure of Hold®@a anajor subsidiaries operated by HoldCo
after completion of the Share Exchange is showipipendix 4 hereto.

11.5 After the completion of the Share Exchange, non&08R6 Subsidiaries (including, but
limited to, ASE and SPIL) or any of their directormanagers or agents may, be
discussion and consensus reached with HoldCo, daifgee to, reach or enter into
agreement with any third party that is not a Pegtyarding an Alternate Transaction. U
instruction, if any, of a competent authority refjag restrictions on 100% $sidiarie:
entering into Alternate Transactions, Article 1hé&reof shall be subject to adjustmer
per such instruction.

11.6 HoldCoand its subsidiaries (other than SPIL) shall nowgle to ASE with customers &
competition information obtained from SPIL, incladi but not limited to, production a
sales costs, product price/quantity, suppliers@hdr information, unless othweise agree
by SPIL and in compliance with Antitrust Law.

11.7 Except as set forth herein, in managing SPIL ordhag SPIL matters, SPIL directc
and/or managers shall not violate their duty ofaloy or duty of care to SPIL, and st
protect SPIL without violating the interest of HGId.

11.8 Where SPIL exercises its rights under Article 14AZticle 14.3, Article 17.4 or oth
relevant provisions herein, it has the rights tdiate arbitration against HoldCo or
subsidiaries (other than SPIL) for dispute settieime

12. PRINCIPLES IN_ DEALING WITH TREASURY SHARES AND EQUITY -L INKED SECURITIES

12.1 ASE has repurchased treasury shares before thee $hathange Record Date for
purpose of Share Exchange in cooperation with ASE&iance of US$200,000,(
unsecured foreign convertible bonds on July 2, 2MH&wvever, the shares that have
been cowmerted will continue to be owned by ASE and will t@nverted to the shares
HoldCo as of the Share Exchange Record Date inrdanoe with the Exchange Ratio
processing afterwards under the original purposerdpurchase of treasury shares
accordance with relevant laws and regulations. Thimmgeand conditions for convers
shall remain the same as original terms and camditiexcept that the conversion pric
the unsecured foreign convertible bonds shall jeséetl in accordance with Ekang
Ratio.

12.2 For the outstanding balance of US$400,000,000 wmeddoreign convertible bonds iss
by ASE on September 5, 2013, except where the bloands been redeemed or repurch
and cancelled or converted by the holders by esiagitteir conversion rights before Sh
Exchange Record Date, the holders of such unsedaren convertible bonds may, a
ASE obtains approval from all relevant competentharties and after Share Excha
Record Date, convert such outstanding balante newly issued HoldCo common sha
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The conversion shall be subject to applicable lawd the indenture of such unseci
foreign convertible bonds and the Exchange Rathe donversion of the unsecured fore
convertible bonds into HoldCo commonasks does not require separate approval
ASE’s board meeting or shareholders’ meeting oildBols shareholders’ meeting.

12.3 For the stock options issued by ASE upon the agbrioom relevant competent authori
before the execution of this Aggment, HoldCo will assume ASE’s obligations unitie
stock options as of the Share Exchange Record [Bxieept that the exercise price
amount shall be adjusted in accordance with ExahdRgtio herein and that the sh:
subject to exercise shall lsenverted into HoldCo’s newly issued common shaaksthe
terms and conditions for issuance will remain tama. The final execution arrangem
shall be made by HoldCo in compliance with releamis and regulations and subjec
the approval of relevant competent authorities.

12.4 ASE shall cause HoldCo to warrant, and wasraetverally and jointly with HoldCadc
SPIL that, if any SPIL Foreign Convertible Bondvéanot been redeemed or repurch.
and cancelled or converted by the bond holdergtiidry exercising their conversion rig
as of the Share Exchange Record Date, HoldCo willthe Cash Considaion (subject t
adjustments in accordanceith laws, regulations and/or applicable requiretaenande
Article 4 hereof) to the bond holders thereof elg@ng their conversion rights after -
Share Exchange Record Date. In addition, HoldCo &Rdl shdl separately agree
execute a supplemental indenture with the trusfe&RIL Foreign Convertible Bon
whereby HoldCo and SPIL will become obligors in respect of the redemption of S
Foreign Convertible Bonds and HoldCo agrees to thayCash Conderation (subject
adjustment in accordance with laws, regulations/@ndpplicable requirements un
Article 4 hereof) to the bond holders thereof ebséng their conversion rights.

13. APPRAISAL RIGHTS

13.1 If a shareholder of either Pargxercises its appraisal rights in relation to thHearg
Exchange under laws, such Party shall repurchasshhres of such dissenting sharehu
in accordance with the procedures under the lawsegulations. Shares repurche
pursuant to this Article shall be dealt with undaevant laws and regulations.

14. EVENTS OF DEFAULT

14.1 If a Party fails to perform or breaches any ofitdigations, undertakings or representat
and warranties under this Agreement (a defaultitheeHoldCoor ASE hereunder shall
deemed to be a joint default by HoldCo and ASE hactv HoldCo and ASE shall be join
and severally liable), and if such failure or bite# by its nature remediable, and the non-
defaulting Party requests the defaulting Pamtyvriting to remedy such failure or bre:
within 15 days, the failure to remedy in such perad time after receiving such notice s
constitute an event of default under this Agreemermvided, however, except as othen
specifically provided irArticle 14.3 hereof, any of the representations wadanties mac
by either Party prior to the Share Exchange Re8atk, even though there was failur:
perform or breach of any of those representations \warranties, shall be regardec
invalidated as of the Share Exchange Record Date.

14.2 If an event of default occurs and such event chuléleads to the failure to consummate
Transaction on or before the Long Stop Date, the-dedaulting Party is entitled
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terminate or cancel this Agement and claim from the defaulting Party necgssapense
incurred in entering into this Agreement and thegeenance of the Transaction hereun
The foregoing shall be in addition to, not in liefy the rights, remedies and dame
available under laws; provided that if the raefaulting Party’s contributory negligence
contributed to the occurrence of such event ofuefeelevant costs shall be adjusted b.

on the proportion of contributory negligence, whiotay be determined by an expert
appraiser appointed by both Parties without afoiina the foregoing is also applicat
mutatis mutandis, to the offset between losses gaids, if any, of nomefaulting Part
from such event of default.

14.3 If a material event of default (“matd event of default” refers to an event of breacide
Article 8.1.1, Article 8.1.3, Article 8.1.5, Artiel8.1.6, Article 8.2.2, Article 8.2.6, Artic
8.3, Article 9, Article 10, Article 11, or the oacance of a circumstance under Article 1
occurs, the nomefaulting Party shall not only be entitled to slaifights pursuant to tl
relevant provisions herein, but also entitled tirol liquidated damages of NT$8.5 bill
from the defaulting Party. In case of a contribytoegligence as set forin the secon
sentence of Article 14.2, the liquidated damaged Sle adjusted accordingly.

15. TERMINATION OF THIS AGREEMENT

15.1 Prior to the Share Exchange Record Date, unlesseddoy ASE and SPIL in writing,
Party can terminate thidgreement by written notice to the other Party my af the
following situations:

15.1.1 Laws, judgments or orders of courts or orders oniatstrative decisions are issued
relevant competent authorities restricting or podhig this Transactionprovided the
such restriction or prohibition has been confirnged cannot be remedied with
adjustment of the content of this Agreement, eifPanty may terminate this Agreem
by a written notice to the other Party.

15.1.2 This Agreement anthe Transaction are not approved by either Padlyaeholders
the applicable shareholder meeting convened fdr pugpose.

15.2 Prior to the Share Exchange Record Date, ASE oL &Rly terminate this Agreement
follows:

15.2.11f SPIL fails to perform or breaches any of its obligations, utadkéngs o
representations and warranties under this Agreeifignivhich leads to the failure
satisfy the conditions set forth in Article 6.2,daf2) such breach is by its nat
remediable and canhde or is not remedied by SPIL within 30 busindags afte
receiving from ASE a written notice on such breachailure to perform, and (3) whi
is not waived in writing by ASE, ASE may termindtés Agreement in writing.

15.2.21f ASE fails to perform or breaches any of its obligations, undeng&k o
representations and warranties under this Agreeifignihich leads to the failure
satisfy the conditions set forth in Article 6.3,daf2) such breach is by its nat
remediable and cannot loe is not remedied by ASE within 30 business dafsr
receiving from SPIL a written notice on such breachfailure to perform, and (
which is not waived in writing by SPIL, SPIL mayn@nate this Agreement in writing.
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15.3

154

15.5

16.

16.1

17.

17.1

17.2

17.3

17.4

If the Transaction isot consummated on or before the Long Stop Date,Abgreemer
shall be terminated automatically at 0:00am ondhg immediately following the Lot
Stop Date.

After this Agreement is terminated or ceagesxist for any reason, except @aherwis
provided by laws and regulations, either Partynistled to request the other Party to ret
within 7 business days after the termination of thgreement, the documents, data, rec
items, plans, trade secrets and any other tangibdemation that the other Party obte
pursuant to this Agreement. The Parties may retiagn copies of such documents
information to the extent necessary to comply watlevant laws and regulations.

Unless terminated under Article 15.2.1, raftés Agreement is terminated or ceases to
for any reason, Article 8.1.1 and Article 8.2.5(@reof shall continue and remain the s
effect within 6 months after the termination ofstiigreement or its cessation to exist
any reason. ASE sHamaintain its position as a financial investor hatit intervenin
SPIL’s independent operation within this snonth period. The Parties shall enter
future cooperation plans by good faith negotiatitiin this six-month period.

TAXATION AND EXPENSES

Unless as otherwise agreed in this Agreement, amstand expenses incurred in relatic
the negotiation, execution or performance of thige&ment (including, but not limited
legal fees, accounting fees and other consult@st &ad any taxes other relevant fees tf
shall be paid by HoldCo, either Party or its shaléérs in accordance with applicable |
shall be borne by HoldCo, ASE, SPIL and/or thearsholders, respectively.

OTHER AGREEMENTS

After the Transaction hagdn approved by the boards of directors of ASE &AL, an
relevant information has been made public, in ¢hae ASE and SPIL agree to enter
statutory share exchange with a party other tharPtuties, which will result in additior
parties partipating in the Transaction, the previously congdieprocedures or legal actic
in connection with the Transaction shall be re-aonted by all then-participating parties.

The interpretations, effectiveness and perdmice of this Agreement dhle governed t
ROC law. Any matter not covered herein shall beresikd in accordance with the rele
laws and regulations.

If any provision of this Agreement violates relevdaws and regulations and ther
becomes invalid, the part which is in violationsoich laws and regulations shall be inv
while other provisions of this Agreement shall ramsalid. If an amendmento any
provision of this Agreement is required accordiagah approval of competent authorit
due to change of law or regulation or as requingé tiact, such amendment shall be n
jointly upon approval of competent authorities aaslolutions ofhe boards of directors
HoldCo and/or both Parties, and consent of eacty’Bayeneral shareholders’ meeting s
not be required.

Disputes arising from this Agreement between ASEdfar HoldCo) and SPIL shall
resolved by friendly negoti@in as a first instance. In case that no agreecanbe reachs
within 30 days after either Party requests in wgtfor negotiation, ASE (and/or Hold(
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and SPIL shall submit relevant disputes to the €erArbitration Association in Taipei
arbitration in accordance with the Arbitration Law of tR®C. There shall be 3 arbitratc
one of whom shall be appointed by each of ASE @n#foldCo) and SPIL, and t
presiding arbitrator shall be elected by the sai@drBitrators. The arbitration shall be
conducted in Chinese.

17.5 Except otherwise specifically agreed by both Partrewriting, ASE and SPIL agree t
any oral or written discussions, agreements, cotgrar undertakings entered into
relation to the Transaction (i.e. the Share Exge) before this Agreement was exec
shall be replaced by this Agreement and therebyehdered invalid. In the event of ¢
inconsistency in interpretation of meaning betw#en prior express agreement in wrif
and this Agreement, this Agreement shall prevail.

17.6  Amendments or alterations of this Agreement shalifade upon mutual written conser
both ASE (and HoldCo, if it has been established) SPIL.

17.7 Either Party shall not transfer all or part of tights under this Agreement to any third p
or have any third party to assume all or part efdbligations under this Agreement witt
prior written consent of the other Party. As of Eheecution D&, HoldCo has not yet be
established; however, except to the extent appécabder law, as from the date 1
HoldCo’s promoters meeting passes a resolutioncappy this Agreement, this Agreem
will become effective upon HoldCo pending futuréabbshment. ASE and HoldCo shall
jointly and severally liable to SPIL for all of HiCo’s obligations and duties to SPIL
agreed herein.

17.8 Before the Share Exchange Record Date, if eithetyR& HoldCo fails or delays |
performance of the digations under this Agreement due to a Force Majétvent, it sha
not be liable to the other Party. Upon occurrenca &orce Majeure Event, either Pi
shall notify the other Party within 5 days after becomes aware of such eve
Notwithstandini the foregoing, neither Party shall be exempted foomtinuing to perfori
its obligation under this Agreement as soon asipleswhen the Force Majeure Event s
have thereafter ceased.

17.9 Unless otherwise disclosed under relevant lamvesegulaibns, this Agreement, orders
requirements of courts, competent authorities ocksexchanges or as necessary fo
exercise, preservation or performance of the relevights and obligations by the Par
under this Agreement, the Parties and Hold{gree to strictly keep the documents, |
records, items, plans, trade secrets, and othgitlanand intangible information, which .
of confidential nature and communicated or obtaifneoh the other Party prior to the Sh
Exchange Record Date for the purposes of this aaiws, as confidential. The confidential
obligations under this Article 17.9 shall surviveetsubsequent rescission, cancella
termination or norexistence, for any reason, of this Agreement, exdep any suc
information (1) which is generally known to the public doege¢asons other than violatior
this Agreement; (2) whose disclosure is requiredrnaer to avoid a violation of relev:
laws and regulations; or (3) has been obtained Bgréy from a third party whis legally
entitled to obtain and disclose such informatiorthattime when it obtains such docun
or information from the other Party.

17.10 Any notification in relation to this Agreement shiaé delivered to the following address
registered letter or delivery in person. The ncdifion shall become effective uf
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17.11

17.12

17.13

delivered to the following address. In case thatnbtification cannot bdelivered, it sha
be regarded as having been delivered when it ilethat the first time.

Advanced Semiconductor Engineering, Inc.

Attention: Jason C.S. Chang, Chairman

Address: Room 1901, Floor 19, No. 333, Section deléng Road, Xinyi District, Tigei,
Taiwan

Siliconware Precision Industries Co., Ltd.

Attention: Bough Lin, Chairman

Address: No. 123, Sec. 3, Da Fong Rd., Tantzu,hlag , Taiwan

All of the appendices hereto constitute an integaatt of this Agreement with the sa
effect.

This Agreement shall become effective after itighed and delivered by both ASE
SPIL.

This Agreement is made in duplicate originaige to be retained by each Party.

[Remainder of This Page Intentionally Left Blank, Sgnature Page Follows]
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Parties

ADVANCED SEMICONDUCTOR ENGINEERING, SILICONWARE PRECISION |NDUSTRIES
INC. Co.,LTD.
REPRESENTATIVE JASON C.S.CHANG REPRESENTATIVE BOUGH LIN
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m AgreementAppendix 1

ASE Industrial Holding Co., Ltd.
Articles of Incorporation

Chapter One: General Principals
Article 1.
The Company is called * £ FH %> 3 12 & and is registered as a company limited by
shares according to the ROC Company Act. The Bmngleane of the Company is ASE Industrial
Holdings Co., Ltd.

Article 2.
The Company is engaged in the following businesses:
H201010 General Investment Business

Article 3.

The investment made by the Company in other comegaas a limited liability shareholder thereof
is not subject to the limitation that such investinghall not exceed a certain percentage of the
paid-in capital as set forth in the ROC Company. Act

Article 4.
The Company may provide external guaranty.

Article5.

The Company’s headquarter is located in Kaohsitiagyan, R.O.C. and may set up domestic or
foreign branches, offices or business establishenast resolved by the Board of Directors, if
necessary.

Chapter Two: Shares

Article 6.

The Company’s total capital is NT$50 billion divalénto 5 billion shares with a par value of
NT$10 per share. Stock options worth of NT$4 hillare set aside for employee subscription. The
Board of Directors is authorized to issue the wesgsshares in installments if deemed necessary for
business purposes.

Article 7.

The share certificates shall be in registered fand have the signatures or seals of at least three
directors of the Company and shall be legally aniibated before issuance. In accordance with the
provisions set forth in Article 162-2 of the ROCjmany Act, the Company may choose to not
provide share certificates in print form.

Article 8.

No registration of share transfer shall be madéiwisixty days before each ordinary general
shareholders’ meeting, or within thirty days befaach extraordinary general shareholders’
meeting or five days before the record date foridéinds, bonuses or other distributions as
determined by the Company.

Article 9.
The rules governing stock affairs of the Companglishe made pursuant to the laws and the
regulations of the relevant authorities.
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Chapter Three: General Shareholders’ Meeting

Article 10.

General shareholders’ meetings include ordinarytimg® and extraordinary meetings. Ordinary
meetings shall be convened according to law byBiberd of Directors once annually according to
the law within 6 months after the end of each fisear. Extraordinary meetings will be held
according to the law whenever necessary.

Article 11.

General shareholders’ meetings shall be convenedriiten notice stating the date, place and
purpose dispatched to each shareholder at leadaygf) in the case of ordinary meetings, and 15
days, in the case of extraordinary meetings, podhe date set for such meeting.

Article 12.

Unless otherwise required by the ROC Company Awtreholders’ resolutions shall be adopted by
at least half of the votes of the shareholdersemrest a general shareholders’ meeting who hold at
least half of all issued and outstanding sharegeefCompany.

Article 13.
Each shareholder of the Company shall have one peteshare, unless otherwise provided by
Article 179 of the ROC Company Act.

Article 14.

Any shareholder, who for any reason is unable tendt general shareholders’ meetings, may
execute a proxy printed by the Company, in whighdhthorized matters shall be expressly stated,
to authorize a proxy to attend the meeting for hern/ Such proxy shall be submitted to the
Company at least 5 days prior to the general sbédelrs’ meeting.

Article 15.

The general shareholders’ meeting shall be convéyeithe Board of Directors unless otherwise
stipulated in the ROC Company Act, and the persmsiging over the meeting will be the
Chairman of the Board of Directors (the “Chairmarifthe Chairman is on leave or for any reason
cannot discharge his duty, Paragraph 3 of Arti&i@ @f the ROC Company Act should apply. If the
general shareholders’ meeting is convened by apamstitled to do so other than a member of the
Board of Directors, that person shall act as the@epresiding over the meeting . If two or more
persons are entitled to call the general sharelrslldeeeting, those persons shall elect one tosact a
the person presiding over the meeting.

Chapter Four: Director and Supervisor
Article 16.
The Company shall have nine to thirteen directoid @so three supervisors to be elected by the
general shareholders’ meeting from candidates ghl capacity. Each director or supervisor shall
hold office for a term of three years, and may targ to serve in the office if re-elected.

The election of the directors and supervisors ef@ompany shall be conducted pursuant to Article
198 of the ROC Company Act and relevant regulations
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Article 16-1.

Since the second Board of Directors term, the Cowypgaall have thirteen directors, of which there
shall be three independent directors and ten ndep@endent directors, to be elected by the general
shareholders’ meeting from candidates with legphciy. Each director shall hold office for a term
of three years, and may continue to serve in theeoif re-elected.

The election of the directors of the Company shaltonducted pursuant to Article 198 of the ROC
Company Act and relevant regulations.

When handling the aforementioned election of does;tthe election of independent directors and
non-independent directors should be held togetpeoyvided, however, that the number of
independent directors and non-independent diredlasted shall be calculated separately; those
that receive votes representing more voting rig¥itsbe elected as independent directors or non-
independent directors.

Upon the expiry of the term of office of the fisipervisors of the Company elected, the provisions
regarding supervisors under these Articles of Ipomtion of the Company shall cease to apply.
The Company shall then establish an audit commitieeeu of supervisors in accordance with
Article 14-4 of the ROC Securities and Exchange Axtexercise the powers and duties of
supervisors stipulated in the ROC Company Act,RIEC Securities and Exchange Act, and other
applicable laws and regulations. The audit commiball comprise solely of the independent
directors. The responsibilities, powers and otletated matters of the audit committee shall be
separately stipulated in rules adopted by the Bo&idirectors in accordance with applicable laws
and regulations.

The election of the Company’s independent direciasss the candidate nomination system.
Shareholders who hold 1% or more of the Comparsgsad shares and the Board of Directors may
nominate a list of candidates for independent ttrsc After the Board of Directors examines and
confirms the qualifications of the candidate(s) $erving as an independent director, the name(s)
is/are sent to the general shareholders’ meetingléxtion. If the general shareholders’ meeting is
convened by a person entitled to do so other tharember of the Board of Directors, after such
person examines and confirms the qualificationthefcandidate(s) for serving as an independent
director, the name(s) is/are sent to the generateblolders’ meeting for election. All matters
regarding the acceptance method and announcemertheofnomination of candidates for
independent directors will be handled accordintheoROC Company Act, the ROC Securities and
Exchange Act, and other relevant laws and regulatio

Article 16-2.

The remuneration of the Company’s supervisors addpendent directors is set at NT$3 million
per person annually. For those that do not serfudl gear, the remuneration will be calculated in
proportion to the number of days of the term thatenactually served. The additional remuneration
of the Company's independent directors who are dlse members of the Company’s
Compensation Committee is set at NT$ 360,000 pesopeannually. For those that do not serve a
full year, the additional remuneration will be agdbted in proportion to the number of days of the
term that were actually served.

Article 17.

The Board of Directors is constituted by directdnseir powers and duties are as follows:
(). Preparing business plans;

(2). Preparing surplus distribution or loss makepugposals;
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(3). Preparing proposals to increase or decregstata

(4). Reviewing material internal rules and consact

(5). Hiring and discharging the general manager;

(6). Establishing and dissolving branch offices;

(7). Reviewing budgets and audited financial statetst and

(8). Other duties and powers granted by or in atawre with the ROC Company Act or
shareholders’ resolutions.

Article 18.

The Board of Directors is constituted by direct@isg the Chairman and Vice Chairman are elected
by more than half of the directors at a board mee#it which two-thirds or more of the directors
are present. If the Chairman is on leave or forr@agon cannot discharge his duties, his/her acting
proxy shall be elected in accordance with Artidd& »f the ROC Company Act.

Article 19.

Board of Directors meetings shall be convened alicgrto the law by the Chairman according to
the law, unless otherwise stipulated by the ROC @ Act. Board of Directors meetings can be
held at the place that the Company is headquarteredt any place that is convenient for the
directors to attend and appropriate for the meedtrge convened, or via video conference.

Article 19-1.

Directors and supervisors shall be notified of Bloaf Director meetings no later than seven days
prior to the meetings. However, in case of any gercy, a Board of Directors meeting may be
convened at any time.

Notifications of Board of Directors meetings mayibevriting or via email or fax.

Article 20.
A director may execute a proxy to appoint anothiatr to attend the Board of Directors meeting
and to exercise his/her voting right, but a direcmn accept only one proxy.

Chapter Five: Manager

Article 21.
This company has one general manager. The appaoihtrdischarge and salary of the general
manager shall be managed in accordance with A2iglef ROC Company Act.

Chapter Six: Accounting

Article 22.

The fiscal year of the Company starts from Jandaaynd ends on December 31 every year. At the
end of each fiscal year, the Board of Directorsligh@pare financial and accounting books in
accordance with the ROC Company Act and submit taeoording to law to the ordinary general
shareholders’ meeting for approval.

Article 23.

If the Company is profitable, 0.1% (inclusive) t& Xinclusive) of the profits shall be allocated as
compensation to employees and 0.75% (inclusiveless of the profits should be allocated as
compensation to directors. While the Company hasraalated losses, the profit shall be set aside
to compensate losses before distribution.
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The compensation being distributed to employedkearform of stock or cash shall be approved by
more than half of the directors at a board meeating/hich two-thirds or more of the directors are
present and report to the general shareholderdimgee

“Employees” referred to in paragraph 1 and 2 akbockides employees of subsidiaries who meet
certain qualifications. Such qualifications ard&determined by the Board of Directors.

Article 24.
The annual net income (“Income”) shall be distrdzlin the order of sequences below:

(1) Making up for losses, if any.

(2) 10% being set aside as legal reserve.

(3) Allocation or reversal of a special surpluserge in accordance with laws or regulations set
forth by the authorities concerned.

(4) Addition or deduction of the portion of retathearnings that are equity investment gains or
losses that have been realized and measured atfaé through other overall gains or losses.

The remainder plus the undistributed earnings diealllistributed in accordance with the proposal
submitted by the Board of Directors and adoptethbygeneral shareholders’ meeting.

Article 25.

The Company is at the stage of stable growth. dieroto accommodate the capital demand for the
present and future business development and s#tisfghareholder's demand for the cash inflow,
the Residual Dividend Policy is adopted for theidiwd distribution of the Company. The ratio for
cash dividends shall be not less than 30% of tta tlvidends; and the residual dividends shall be
distributed in form of stocks in accordance witle wistribution plan proposed by the Board of
Directors and resolved by the general shareholdeegting.

Chapter Seven: Appendix

Article 26.
The bylaws and rules of procedure of the Compaalj bl stipulated separately.

Article 27.
Any matter not covered by these Articles of Incoghon shall be subject to the ROC Company
Act.

Article 28.
These Atrticles of Incorporation were made on Fedyraa, 2018 as approved by all the promoters.

m AgreementAppendix 2

1. ProxyStatements. After the date for general sharehdldezstings of both Parties has b
jointly agreed upon by both Parties in good faitidl ggoodwill in accordance with Artic
5.1 of this Agreement, ASE and SPIL shall each are@ proxy statement relagi to thei
respective authorization and approval of this Agreet and the Transaction by tt
respective general shareholders’ meeting, includiver respective notice convening
extraordinary shareholders’ meeting (each, tA8E Proxy Statement (in case of ASE
and the SPIL Proxy Statement (in case of SPIL), and collectively, thePfoxy
Statements).
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2.

Registration Statement. ASE shall prepare the asledocuments, and file with SEC(
registration statement on Form4Fwith respect to the HoldCo common shares

“Registration Statement”) and shall use its reabtenbest efforts to cause the Registma
Statement to be declared effective under the SexurAct of 1933 as promptly

practicable after the Execution Date and to maintta¢ Registration Statement effective
so long as is necessary to consummate the Traosacti

Schedule 13B- Concurrently with the preparation and filingtbé Registration Statem:
and the preparation of the Proxy Statements, SRILASE shall each prepare and file \
SEC a Rule 13B- Transaction Statement under Section 13(e) ofSeeurities Exchant
Act of 1934 (the Exchange Act) with respect to the Transaction. ASE and SPIAll
cooperate and communicate with each other in pa¢ipar of the their respecti
“Schedules 13E-3” filing (each a “Schedule 13E-&id collectively, the Schedule 13E3
Filings”), including, without limitation, furnishing to ea other the information required
the Exchange Act to be set forth in a Schedule 33fhe Schedules 13E&-and th
Registration Statement collectively, tfeEC Filings’).

SEC Comments. ASand SPIL shall respond as promptly as practicabtereasonable
any comments made by the SEC with respect to tl@& Bkhgs and will provide each ott
with copies of all correspondence with respech®d$EC Filings as promptly as practic:
andreasonable. Both SPIL and ASE agree to not toofilmail any SEC Filings, includii
any amendment or supplement thereto or any responS&C’'s comments, unless e
Party has had a reasonable opportunity to reviesdvcamment on such SEC Filings
suwch comments have been reasonably incorporatedsimtbh SEC Filings. After the Sl
confirms that it has no further comments to the SH{gs, ASE and SPIL shall mail
promptly as practicable and reasonable the appiceB&C Filings and Proxy Statemsgitf
necessary, to their respective ADR shareholderdtzaréafter promptly circulate amenc
supplemental or supplemented proxy material.

Information Supplied. SPIL and ASE shall each proynfurnish all information as may
reasonably requested in connection with the préparafiling andmailing of SEC Filing
or the Proxy Statements or any other documentd @teto be filed with SEC in connecti
with the Transaction.

ASE’s and SPIL's Extraordinary General SharebddMedings. From the working di
immediately following the date on which SEC conferthat it has no further comments
the SEC Filings, (i) ASE shall (x) cause its boafdirectors pass a resolution to cal
extraordinary general shareholders’ meeting (tA&E Extraordinary Shareholders’
Meeting”) and set a record date and a date of meeting déte of meeting must be
accordance with Article 5.1 thereof and within &leadar days after the next day after :
confirms that it has no further comments ihe SEC Filings) as promptly as practic.
after the date on which the ASE Proxy Statememnasged to the ASE shareholders for
purpose of obtaining shareholder approval of th@n$action, and circulate, in accorde
with law, the notice and predure manual of ASE Extraordinary Shareholders’ ting
after ASE Proxy Statement is mailed to ASE’s shalddrs and (y) mail or cause to
mailed notice of the ASE Extraordinary Shareholdeveeting and form of prox
accompanying the ASE Proxy Staternérat will be provided to the ASE shareholder
connection with the solicitation of proxies for ustethe ASE Extraordinary Sharehold
Meeting and (ii) SPIL shall (x) cause its boarddifectors pass a resolution to call
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extraordinary general shareholders’ meeting (tB€IL Extraordinary Shareholders’
Meeting”) and set a record date and a date of meeting déie of meeting must be
accordance with Article 5.1 thereof and within 7endar days after the next day w
SEC confirms after it &s no further comments on the SEC Filings) as ptigmge
practicable after the date on which the SPIL Pr&tgtement is mailed to the SPI
shareholders for the purpose of obtaining sharenotgproval of the Transaction, i
circulate, in accordanceith law, the notice and procedure manual of SPItr&cdinan
Shareholders’ Meeting after SPIL Proxy Statememasled to SPIL’s shareholders and
mail or cause to be mailed notice of the SPIL Extlamary Shareholders’ Meeting ¢
form of proxy acompanying the SPIL Proxy Statement that will bevmied to the SPI
shareholders in connection with the solicitatiorpadxies for use at the SPIL Extraordir
Shareholders’ Meeting. ASE Extraordinary Sharehsldgleeting and SPIL Extraordine
Sharehtilers’ Meeting shall be held on the same date fwaye this Agreement and 1
Transaction in a share exchange resolution basedhenterms of this Agreement
accordance with the Republic of China Enterprisegdes and Acquisitions Act.

mAgreement Appendix 3
SPIL Disclosure Letter
As of June 29, 2016, no events listed in Articl@ ilereof causing any SPIL Material Adverse
Effect Event which shall be disclosed occurredypled that the Parties agree that SPIL may

update this Appendix 3 to this Agreement (i.e. 3L Disclosure Letter), to disclose the necessary
events that occur from the Execution Date untilShare Exchange Record Date.

mAgreement Appendix 4
ASE INDUSTRIAL HOLDING Co.,LTD.
General Shareholderg’
Meeting
Group Resources
Integration & Steering
Committee
Audit Committee Board O.f Director
Chairman |
Compensation l l
Committee
SPIL ASE
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General Audit Office Chief Elnanual General Manager
Officer
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m Attachment 2

SUPPLEMENTAL AGREEMENT
TO
JOINT SHARE EXCHANGE AGREEMENT

PREAMBLE

This Supplemental Agreement (thidgreement’) to Joint Share Exchange Agreement (as defined
below) is entered into on December 14, 2017 (Eeetution Dat€’) by and between:

(1) Advanced Semiconductor Engineering, IncCARE”), a company incorporated under
Republic of China (ROC”) laws, with its address at No. 26, Chin Third Bp&antze
Export Processing Zone, Nantze District, KaohsiGitg, Taiwan; and

(2) Siliconware Precision Industries Co., LtdSPIL”), a company incorporated under ROC
laws, with its address at No. 123, Section 3, DagrFRoad, Tantzu District, Taichung City,
Taiwan.

WHEREAS ASE and SPIL (collectively, th€arties’) have entered into the Joint Share Exchange
Agreement (the Joint Share Exchange Agreemerij on June 30, 2016 whereby ASE will file an
application to establish a holding companii¢tdCo”) by means of a statutory share exchange,
and HoldCo will acquire all issued and outstandihgres of both ASE and SPIL. After the closing
of the share exchange, ASE and SPIL will become llydoovned subsidiaries of HoldCo
concurrently (the Transaction” or “Share Exchangé).

NOW THEREFORE, IN WITNESS WHEREOF, the Parties hamtered into this Agreement for
the purpose of completing the Transaction, as\ialo

1. LONG StoP DATE

1.1 Both Parties agree to amend the definitionarig-Stop Date (theL'ong Stop Dat€) as set
forth in the Joint Share Exchange Agreement to esaidllows:

Long Stop Date refers to October 31, 2018 orex ldate otherwise agreed in writing by both
Parties.

2. OTHER AGREEMENTS

2.1 This Agreement shall be deemed to be parteofitint Share Exchange Agreement, provided
that the terms of this Agreement shall prevail ase of discrepancy between this Agreement
and the Joint Share Exchange Agreement. The JbiateSExchange Agreement shall be
applicable to matters not covered herein. Capéadliterms undefined herein shall have the
meaning ascribed to them in the Joint Share ExahAggeement.

2.2 The interpretations, effectiveness and perfageaof this Agreement shall be governed by

ROC law. Any matter not covered herein shall beresigkd in accordance with Joint Share
Exchange Agreement and relevant laws and regukation
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2.3 Pursuant to Article 17.3 of Joint Share ExcleaAgreement, this Agreement shall become
effective after it is signed and delivered by bB#rties and upon approval by their respective
board of directors.

2.4 This Agreement is made in duplicate original® to be retained by each Party.

[Remainder of This Page Intentionally Left Blank, Sgnature Page Follows]
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Parties

ADVANCED SEMICONDUCTOR SILICONWARE PRECISION INDUSTRIES CO.,
ENGINEERING, INC. LTD.
REPRESENTATIVE JASONC.S.CHANG REPRESENTATIVE BOUGHLIN
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m Attachment 3

Advanced Semiconductor Engineering, Inc.
Table of Comparison of Procedures for Lending Fundso Other Parties

BEFORE Amendment

AFTER Amendment

Article 4 : Limits on the Lending Amount

The source of funds for lending is limited to the

funds owned by the Company or working capital
turnover of the Company, and the lending of func
shall not affect the Company's normal operation.
The limits on the lending amount are as follows:

(1)Aggregate lending amount: it shall not exceed
50% of the Company's net worth as stated in
latest financial statements of the Company;
however, for companies or firms that have a
short-term financing need, the aggregate leng
amount shall not exceed 40% of the Compan
net worth as stated in the latest financial
statements of the Company.

(2) Lending amount for individual company or fir
A. For companies or firms that have business

relationships with the Company: the lendin
amount to each company or firm shall not

exceed 20% of the Company's net worth a
stated in the latest financial statements of

Company. In addition, for risk consideratio
the lending amount shall not exceed the s
of the value of purchase plus disbursemen
for provision of service or the sum of the s
revenue plus service revenue.

B. For companies or firms that have a short-t
financing need: it shall not exceed 20% of
Company's net worth as stated in the lates
financial statements of the Company.

For loans between foreign companies in which t
Company directly or indirectly holds 100% of the

voting rights, the aggregate and individual lendingoting rights, the aggregate and individual lendin

amounts shall not respectively exceed 15% and
of the Company's net worth as stated in the lates
financial statements of the Company, whether d
lending funds for business relationships or short-
term financing needs.

Article 4 : Limits on the Lending Amount

The Company's limits on the lending amount are
follows:
IS

(1)Aggregate lending amount: it shall not exceed

the50% of the Company's net worth as stated in
latest financial statements of the Company;
however, for companies or firms that have a

ingshort-term financing need, the aggregate lend

y's amount shall not exceed 40% of the Compan)
net worth as stated in the latest financial
statements of the Company.

A. For companies or firms that have business
relationships with the Company: the lendin
amount to each company or firm shall not
exceed 20% of the Company's net worth a
stated in the latest financial statements of t
Company. In addition, for risk consideratior

he

m the lending amount shall not exceed the su
S of the value of purchase plus disbursemen
les for provision of service or the sum of the s&

revenue plus service revenue.
rmB. For companies or firms that have a short-te
he financing need: it shall not exceed 40% of {

Company's net worth as stated in the lates

financial statements of the Company.

Eor loans between foreign companies in which t
Company directly or indirectly holds 100% of the

Bpgeunts shall not respectively exceed 15% and
of the Company's net worth as stated in the lates
n@ncial statements of the Company, whether du
lending funds for business relationships or short-
term financing needs.

2) Lending amount for individual company or firm:
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Article 5 : The Term of Loan And Calculation of
Interest

The term of loan and calculation of interest far th
Company shall be applied as follows:

Article 5 : The Term of Loan And Calculation of
Interest

The term of loan and calculation of interest far th
Company shall be applied as follows:

(1) The term of each loan shall not exceed one. y€ay The term of each loan shall not exceed one.y

ear
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BEFORE Amendment

AFTER Amendment

However, for lending funds to companies or

firms that have business relationships with the

Company, the term of loan may be extended
the approvals of the audit committee of the
Company (the Audit Committee”) and the
Board under special circumstances, provided
the extension for each loan shall be no more t
6 months and no more than one time.

(2) Interest on the loan may be calculated at ifhga(2) Interest on the loan may be calculated at ifhgal

interest rates or fixed interest rates and adjus
according to the Company's cost of capital at
time. Interest rate adjustments will become
effective after submitted by the Finance Divisi
of the Company (theFinance Divisionr’) to and
approved by the general manager. Loan intes
calculated once every month.

The term of loan and calculation of interest for
funds lending by a subsidiary shall comply with t
preceding paragraph. However, for loans betwee
foreign companies in which the Company directly
indirectly holds 100% of the voting rights, thenter
of each loan may not exceed five years. Under
special circumstances, the term of loan may be
extended with the prior approval of the Board,
provided that the extension for each loan shahdos
more than three years and no more than one tim
the restrictions under subparagraph 1 of the
preceding paragraph shall not apply.

on effective after submitted by the Finance Divisi

However, for lending funds to companies or
vithCompany, the term of loan may be extended
the approvals of the audit committee of the

Company (the Audit Committee”) and the
thaBoard under special circumstances, provided
harthe extension for each loan shall be no more {

6 months and no more than one time.

ed interest rates or fixed interest rates and adjus|
all according to the Company's cost of capital at
time. Interest rate adjustments will become

of the Company (theFinance Divisionr’) to and
st approved by the general manager or Chief
Financial Officer. Loan interest is calculated
once every month.

The term of loan and calculation of interest for
fands lending by a subsidiary shall comply with t
preceding paragraph. However, for loans betwee
fareign companies in which the Company directly
indirectly holds 100% of the voting rights, thenter
of each loan may not exceed five years. Under
special circumstances, the term of loan may be
extended with the prior approval of the Board,

@nore than three years and no more than one tim
the restrictions under subparagraph 1 of the
preceding paragraph shall not apply.

firms that have business relationships with the

provided that the extension for each loan shalide
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Article 6 : The Operational Procedures for Lendi
of Funds

(1)When applying to the Company for a loan, the
Borrower shall provide an application letter
specifying the loan amourterm of loan, purpos
for loan and provision of collaterals, together
with its basic information, finance information
and guarantee information, etc. to the Compsé

(2)The Finance Division shall carefully review an
evaluate the borrower. The items for evaluatic
shall include:

A. Necessity and reasonableness of the lendi
B. The appropriateness of the loan amount
granted considering the borrower's financis

condition.

. Whether the lending exceeds the limits on

aggregate lending amount.

rticle 6 : The Operational Procedures for Lendir
of Funds

(1)When applying to the Company for a loan, the
Borrower shall provide an application letter
specifying the loan amount, term of loan, purg
for loan and provision of collaterals, together
with its basic information, finance information

anyand guarantee information, etc. to the Compa

@) The Finance Division shall carefully review an

n evaluate the borrower. The items for evaluatic
shall include:

ng. A. Necessity and reasonableness of the lendi
B. The appropriateness of the loan amount

granted considering the borrower's financig

condition.

Whether the lending exceeds the limits on

aggregate lending amount.

theC.

D.

K

the

. Impact on the Company's operational risk,

Impact on the Company's operational risk,

67 -



BEFORE Amendment

AFTER Amendment

financial condition, and shareholders' equit
E. The necessity to obtain collaterals and
appraisal of collaterals.
F. Enclosure of credit check and risk assessn
records of the borrower.

(3)For lending funds to companies or firms thateh
business relationships with the Company, the
Finance Division shall assess whether the len
amount is commensurate with the sum of the
value of purchase plus disbursements for
provision of service or the sum of the sales
revenue plus service revenue. For lending fun
to companies or firms that have a short-term
financing need, reasons for loans shall be
enumerated.

(4)After credit investigation and evaluation by the
Finance Division, if the Finance Division inten
to refuse the lending because the credit rating
the Borrower is found not good enough or the
lending purpose is improper, the Finance
Division shall explain the reasons for denial,
submit the same for general manager's reviev
and reply to the Borrower promptly.

(5)After credit investigation and evaluation by the
Finance Division, if the credit rating of the
Borrower is evaluated as good and the lendin
purpose is proper, the Finance Division shall
prepare the credit investigation report and
opinion, draft the terms and conditions of the
lending, and report the same to the general
manager, who shall submit the same to the A
Committee and the Board for approvals befor
lending of funds.

(6)The Borrower shall complete the "Drawdown
Request" and apply with the Company to dray
the loan facility after the facility amount is
determined and approved by the Board. The
Borrower shall provide a guaranteed note or ¢
collaterals of the same value as guarantee. T
Finance Division shall complete necessary
procedures (e.g. mortgage, perfection) for the
collaterals provided by the Borrower.

(7)The Finance Division shall establish the "Rect
Book for Lending Funds to Others" that

Y.

financial condition, and shareholders' equit
E. The necessity to obtain collaterals and
appraisal of collaterals.
ent=. Enclosure of credit check and risk assessm
records of the borrower.
é)For lending funds to companies or firms thate
business relationships with the Company, the
dinginance Division shall assess whether the len|
amount is commensurate with the sum of the
value of purchase plus disbursements for
provision of service or the sum of the sales
ds revenue plus service revenue. For lending fun
to companies or firms that have a short-term
financing need, reasons for loans shall be
enumerated.

ds Finance Division, if the Finance Division inten

ofto refuse the lending because the credit rating
the Borrower is found not good enough or the
lending purpose is improper, the Finance
Division shall explain the reasons for denial,
submit the same for general manager's or Ch
Financial Officer’s review and reply to the
Borrower promptly.

Finance Division, if the credit rating of the
g Borrower is evaluated as good and the lendin
purpose is proper, the Finance Division shall
prepare the credit investigation report and
opinion, draft the terms and conditions of the
lending, and report the same to the general
uditmanager or Chief Financial Officer, who shall
submit the same to the Audit Committee and {
Board for approvals before lending of funds.
(6)The Borrower shall complete the "Drawdown
v Request" and apply with the Company to dray
the loan facility after the facility amount is
determined and approved by the Board. The
Borrower shall provide a guaranteed note or ¢
ne collaterals of the same value as guarantee. Tl
Finance Division shall complete necessary
procedures (e.g. mortgage, perfection) for the
collaterals provided by the Borrower.
A The Finance Division shall establish the "Recg
Book for Lending Funds to Others" that
documents information such as name of the
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documents information such as name of the
borrower, lending amount, date approved by
Board, date the loan is drawn, and items that
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BEFORE Amendment

AFTER Amendment

Procedures for reference.

Procedures for reference

Article 7 : Decision and Authorization Level

(1) When the Company lends funds to others, th
Finance Division shall assess the compliance
with provisions of the Procedures, together wi
the evaluation results provided under Article €
hereof, and submit the same to the general
manager for approval. The funds may be lent
after the approvals of the Audit Committee an
the Board.

company or subsidiaries or lending between t
Company's subsidiaries shall be submitted to
Board for approval. After the Board's approva
the Board may authorize the Chairman of the
Board to lend to the same party in installment
as revolving loan within the specific amount a
the period not exceeding one year as approve
the Board.

(3) The term "specific amount” in the preceding
paragraph means that the authorized amount
lending by the Company or the Company's
subsidiary to each company shall not exceed
of the net worth of the Company or such
subsidiary as shown in the latest financial
statements of the Company or of such subsid
however for loans between foreign companies
which the Company directly or indirectly holdg
100% of the voting rights, the foregoing
restrictions on the authorized amount for lend
will not apply.

(4) When lending funds to others, the Company
fully take into consideration each independen
director's opinions. The independent directors
opinions specifically expressing assent or
objection and the reasons for objection shall &
included in the Board meeting minutes.

(5) The Company shall report the fund lending
operation and related matters at the next year
shareholders meeting.

(2) The lending between the Company and its pa(2nihe lending between the Company and its pg

Article 7 : Decision and Authorization Level

Finance Division shall assess the compliance
with provisions of the Procedures, together wi
the evaluation results provided under Article 6
hereof, and submit the same to the general

manager or Chief Financial Officer for approv
The funds may be lent after the approvals of {
Audit Committee and the Board.

th

d

he company or subsidiaries or lending between t

theCompany's subsidiaries shall be submitted to

Board for approval. After the Board's approva

the Board may authorize the Chairman of the

s oBoard to lend to the same party in installment

nd as revolving loan within the specific amount a

d e period not exceeding one year as approve
the Board.

(3) The term "specific amount” in the preceding
forparagraph means that the authorized amount
lending by the Company or the Company's

subsidiary to each company shall not exce@

of the net worth of the Company or such

subsidiary as shown in the latest financial
arystatements of the Company or of such subsid

5 inhowever for loans between foreign companies
which the Company directly or indirectly holds
100% of the voting rights, the foregoing

ng restrictions on the authorized amount for lend
will not apply.

(4) When lending funds to others, the Company
fully take into consideration each independent
director's opinions. The independent directors
opinions specifically expressing assent or

e objection and the reasons for objection shall k
included in the Board meeting minutes.

(5) The Company shall report the fund lending

shareholders meeting.

Article 12 : The Procedures for Supervision and
Control of Lending Funds to Others by the
Company's Subsidiaries

(2) If the Company's subsidiary intends to lenddfs
to others, such subsidiary shall stipulate a set
rules pursuant to the Regulations Governing

Article 12 : The Procedures for Supervision and
Control of Lending Funds to Others by the
Company's Subsidiaries

(2) If the Company's subsidiary intends to lenddfs
of to others, such subsidiary shall stipulate a set
rules pursuant to the Regulations Governing

Loaning of Funds and Making of
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BEFORE Amendment

AFTER Amendment

Endorsements/Guarantees by Public Compar
promulgated by the FSC and handle the fund
lending in accordance with the rules so stipula

(2) The total amount of loans provided by the
subsidiary and the total amount of loans provi
by the subsidiary for one single company sha
not exceed 40% and 20% respectively of the
subsidiary's net worth as stated in the latest
financial statements of the subsidiary, provide
however, that for loans between foreign
companies in which the Company directly or
indirectly holds 100% of the voting rights, the
total and individual loan limits shall comply wi
Article 4.2 hereof.

(3) The subsidiary shall compile "Detailed
Information on Funds Lending to Others" in th
previous month and submit the same to the
Company prior to the 10th day of each month

(4) Internal audit personnel of the subsidiary lsail(4) Internal audit personnel of the subsidiary Ishia

least quarterly audit the subsidiary's funds
lending operating procedures and the

lesEndorsements/Guarantees by Public Compar

promulgated by the FSC and handle the fund:s

lending in accordance with the rules so stipulg
(2) The total amount of loans provided by the
dedsubsidiary and the total amount of loans provi
| by the subsidiary for one single company sha
not exceed 40% and 20% respectively of the
subsidiary's net worth as stated in the latest
financial statements of the subsidiary, provide
however, that for loans between foreign
companies in which the Company directly or
indirectly holds 100% of the voting rights, the
total and individual loan limits shall comply wi
Article 4.2 hereof.

(3) The subsidiary shall compile "Detailed
e Information on Funds Lending to Others" in th
previous month and submit the same to the

Company prior to the 10th day of each month

o
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least quarterly audit the subsidiary's funds
lending operating procedures and the
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ded

h

(S

implementation thereof and shall produce writtenimplementation thereof and shall produce written

reports accordingly. Should there be any matg
non-compliance found, the internal audit
personnel of the subsidiary shall immediately
notify each supervisor of the subsidiary and th
internal audit unit of the Company in writing.
(5) When auditing the subsidiaries in accordance
with the annual audit plan, the internal audit u
of the Company shall also obtain a sufficient
understanding of the subsidiary's funds lendin
operating procedures and the implementation

thereof. If the internal audit unit finds any nont

2riakeports accordingly. Should there be any matg
non-compliance found, the internal audit
personnel of the subsidiary shall immediately
e notify each supervisor of the subsidiary and t
internal audit unit of the Company in writing.
(5) When auditing the subsidiaries in accordance
nit with the annual audit plan, the internal audit u
of the Company shall also obtain a sufficient
g understanding of the subsidiary's funds lendin
operating procedures and the implementation

thereof. If the internal audit unit finds any nont

orial

e

A

nit

g

compliance, the internal audit unit shall continue compliance, the internal audit unit shall continue

monitoring the subsidiary's correction status g
prepare a report on the improvement on the
defects and submit the same to the general

nd monitoring the subsidiary's correction status a
prepare a report on the improvement on the
defects and submit the same to the general

manager.

nd

manager or Chief Financial Officer.
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m Attachment 4

Advanced Semiconductor Engineering, Inc.

Table of Comparison of Procedures f

or Making Endorsments and Guarantees

BEFORE Amendment

AFTER Amendment

Article 4 : Amount of Endorsements/Guarantees
Provided by the Company

(1) The total amount of endorsements/guaranteeg
provided by the Company shall not exceed 4(
of the Company's net worth as stated in the |z
financial statements of the Company.

(2) The total amount of endorsements/guaranteeg
provided by the Company for one single
company shall not exceed 30% of the Comp3
net worth as stated in the latest financial
statements of the Company.

(3) The total amount of endorsements/guarantee
provided by the Company and its subsidiaries
shall not exceed 45% of the Company's net w
as stated in the latest financial statements of
Company.

(4) The total amount of endorsements/guaranteeg
provided by the Company and its subsidiaries
one single company shall not exceed 35% of
Company's net worth as stated in the latest
financial statements of the Company.

(5) In addition to the restrictions set forth abowe
the event the Company provides
endorsements/guarantees because of busine
relationship with the Company, the amount of
endorsements/guarantees provided for such
endorsement/guarantee shall not exceed the
trading amount between the Company and su
trading party. Such trading amount refers to
income from products sold or services provide
or cost incurred as a result of purchases of g¢
or services, whichever is higher, in the most
recent one year.

Article 4 : Amount of Endorsements/Guarantees
Provided by the Company

€l) The total amount of endorsements/guarantee

)% provided by the Company shall not exceed 1°

itesbf the Company's net worth as stated in the |
financial statements of the Company.

€) The total amount of endorsements/guarantee
provided by the Company for one single

ny'sompany shall not exceed 140% of the
Company's net worth as stated in the latest
financial statements of the Company.

63) The total amount of endorsements/guarantee
provided by the Company and its subsidiaries
shall not exceed 150% of the Company's net

the worth as stated in the latest financial stateme
of the Company.

&) The total amount of endorsements/guarantee

foprovided by the Company and its subsidiaries

theone single company shall not exceed %A6f the
Company's net worth as stated in the latest
financial statements of the Company.

(5) In addition to the restrictions set forth abowe
the event the Company provides

ss endorsements/guarantees because of busine
relationship with the Company, the amount of
endorsements/guarantees provided for such

totatndorsement/guarantee shall not exceed the

ch trading amount between the Company and st
trading party. Such trading amount refers to

2d income from products sold or services providg

yod®r cost incurred as a result of purchases of g¢
or services, whichever is higher, in the most
recent one year.
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m Attachment 5

Advanced Semiconductor Engineering, Inc.

Table of Comparison of Procedures

for the Acquisibn or Disposal of Assets

BEFORE Amendment

AFTER Amendment

Article 4: Scope and Amount of Investment

In addition to acquisition of assets for operating
purpose, the Company and its Subsidiaries may
invest in real property and securities for non-
operating purpose, of which the limits on the
amount are as follows:

(1) The total amount invested in real property for
non-operating purpose shall not exceed 159
the relevant company's net worth shown in t
Latest Financial Statements.

(2) The total amount invested in securities by the
Company shall not exceed 150% of the
Company's net worth shown in its Latest
Financial Statements; the total amount inves
in securities by each Subsidiary of the
Company shall not exceed 50% of the
Company's net worth shown in the Latest
Financial Statements.

(3) The maximum amount invested in one single
security by the Company shall not exceed 5
of the Company's net worth shown in its Lats
Financial Statements; the maximum amount
invested in one single security by each
Subsidiary of the Company shall not exceed
20% of the Company's net worth shown in th
Latest Financial Statements.

The restrictions set forth in Subparagraphs 2 anc
of the preceding Paragraph shall not apply in the
event that the Company and its Subsidiaries
reorganize the group structure.

Article 4: Scope and Amount of Investment

In addition to acquisition of assets for operating
purpose, the Company and its Subsidiaries may
invest in real property and securities for non-
operating purpose, of which the limits on the
amount are as follows:

(1) The total amount invested in real property for,

o of non-operating purpose shall not exceed 159

he the relevant company's net worth shown in i

Latest Financial Statements.

(2) The total amount invested in securities by
relevant company shall not exceed 200% of
worth shown in its Latest Financial Statemer,

ted

(3) The maximum amount invested in one single
D% security by relevant company shall not exce
St 120% of net worth shown in its Latest
Financial Statements.

ne

iT%e restrictions set forth in Subparagraphs 2 anc
of the preceding Paragraph shall not apply in the
event that the Company and its Subsidiaries
reorganize the group structure.
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Article 1

Article 2

Article 3

Article 4

Article 5

mAttachment 6

ASE Industrial Holding Co., Ltd.
Rules of Procedures for ShareholdetsMeeting

Shareholders’ meetings of the ASE Industrial Hayd®o., Ltd. (the “Company”) shall |
conducted inaccordance with the Rules of Procedure for Shadehs! Meeting (th
“Rules”).

A shareholder (or its proxy) attendingshareholdersmeeting in person shall show -
attendance card and submit the signing card in diesigning in. The number of sha
present at the meeting shall equal the aggregatdauof shares held by the sharehol
having submitted their signing cards, plsisares that shareholders have exercised
voting rights by way of electronic transmission.

Each shareholder shall be entitled to vote for each share held except for those shares
prohibited from exercising voting rights in accanda with Article 179 of Taiwan
Company Act or otherwise restricted under the @de\provisions of Taiwan Company
Act. When a shareholder is not able to attend aebloéders’ meeting, a shareholder may
appoint a proxy to attend the meeting on his bebglfexecuting a proxy instrument
prepared by the Company stating therein the scopeogy authorization. Except for trust
enterprises or stock affairs agencies approvedchbycompetent authority of securities, in
the event a person acts as the proxy for two orenstvareholders, the total number of
issued and voting shares entitled to be voted@esented by such proxy shall be not more
than three percent of the total number of issued and voting shares of the Company; any vote

in respect of the portion in excess of such thexegnt threshold shall not be counted.

A shareholder may only execute one proxy instrunagat appoint one proxy only, and sl
serve such written proxy to the Company no latantHive days prior to the date
shareholdefsmeeting. h cases where the Company receives multiple pnogyuments fror
one shareholder, the first one arriving at the Camypshall prevail unless an explicit staten
to revoke the previous written proxy is made inphaxy which comes later.

Shareholders who have authorized a proxy to attesttareholdetsmeeting later intend -
attend the shareholdénmsieeting in person or to exercise his voting powewhy of electroni
transmission, the shareholder shall, at least teys grior to the date of such shareholders
meeting, serve the Company with a separate wrttgite revoking his previous appointm

of the proxy. Votes by way of proxy shall remainidaf the relevant shareholder fails
revoke his appointment of such proxy before thegibed time.

A shareholdefsmeeting shall be held at the head office of the gamy or any place that
convenient to the shareholders and suitable foh sueeting. The meeting should not <
earlier than 9:00 a.m. or later than 3:00 p.m.

Unless otherwise provided in Taiwan Company Achareholders’ meeting shall be ca
by the board of directors of the Company (the “Bigrand the chairman of the Board (
“Chairman”) shall preside as the chairperson ahslareholders’ meetin In the event thi
the Chairman is on leave of absence, or is unabkxeércise his powers and authorit
Paragraph 3 of Article 208 of Taiwan Company Acalsbhe followed. If a shareholde
meeting is called by any person other than the ddheperson who has called the mee!
shall preside as the chairperson at such shareholders’ meeting; if there is more than one
person who has called a shareholders’ meeting, pacdons shall elect one from am
themselves to act as the chairperson at such siideet’ meeting.
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Article 6  The Company may invite attorneys, certified pullecountants or relevant persons to atte
shareholdefs meeting. The staff in charge of the administrataféairs at a shareholdérs
meeting shall wear an identification card or a leadg

Article 7 The Company shall make audio or video recordinthefentire process of a sharehold
meeting, and preserve the recordings for at leastyear.

Article 8 At the scheduled time for a shareholderseeting, the chairperson shall announce
commencement of the meeting provided that if thenler of shares represented by
shareholders present at the meeting fails to extedfdof the total issued and outstanc
shares of the Company (the “Quori), the chairperson may announce that the meas
postponed. The postponements shall be limited totimves and the total time postponed <
not exceed one hour. If the number of shares repted by the shareholders present a
meeting fails tomeet the Quorum but exceeds one third of the twiahber of issued ai
outstanding shares of the Company after the medtasgbeen postponed twice, a tente
resolution may be passed by a majority of thoseessmted in accordance with Paragraph 1 of
Article 175 of Taiwan Company Act. If the numbersfares represented by the shareho
present at the meeting exceeds half of the tosaleid and outstanding shares of the Com
before the end of the meeting, the tentative réiemiunay be re-prapsed by the chairperson
be passed in the shareholderseeting in accordance with Article 174 of Taiwaon@any Act.

Article 9  If a shareholders’ meeting is called by the Boadh# agenda of such meeting shall
prepared by the Board and sudeeting shall proceed in accordance with the aged
modification to the agenda shall be made unlesseBbllers resolve otherwise at s
shareholders’ meeting.

The preceding paragraph shall apply mutatis musamdicases where a sharehold
meeting is called by any person entitled to caltieeting other than the Board.

Before the procedure set forth in the agenda peebaursuant to the preceding t
paragraphs (including the extemporary motions)dwespletely ended, the chairperson r
not adjourn the meeting unless shareholders restherwise at such meeting.

When the meeting is adjourned, shareholders maydesignate another chairpersor
continue the meeting at the same venue or another venue; in the event that the chairperson
adjourrs the meeting in violation of the Rules, sharehaddy a majority of vote
represented by the attending shareholders, mayrddsi one person as chairpersol
continue the meeting.

Article 10 During a shareholders’ meeting, the gbetison may annoge a break for a period of tir
in his discretion.

Article 11 When a shareholder present at a shareholders’ mgeetishes to speak, a speech |
should be filled out with summary of the speecle, shareholder account number (or
number of attendanceard) and the account name of the shareholder. chlagpersol
should decide the sequence of speeches by shageholtl any shareholder present ¢
shareholders’ meeting submits a speech note bud doe speak, no speech should
deemed to have beemade by such shareholder. In case the contenteaidtual speech
a shareholder are inconsistent with the contentseofpeech note, the contents of the a
speech shall prevail. When an attending sharehaldbvers a speech, unless othery
permitted by the chairperson and the shareholderig/hwaking the speech, no shareho
may interrupt the speech. If any shareholder weslahis provision, the chairperson s
intervene to stop such interruption.
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Article 12

Article 13

Article 14

Article 15

Article 16

Article 17

Article 18

Article 19

Article 20

Article 21

Unless otherwise permittéy the chairperson, each shareholder shall notkksmease thai
two times (each time not exceeding five minutes)efach proposal.

In case the speech of any shareholder violateprdweding paragraph or exceeds the s
of the proposal for current disssion, the chairperson may stop the shareholaen
continuing delivering the speech.

If a juristic person is authorized to attend tharsholders’ meeting on behalf of anot
shareholder, only one representative of such jargrson mayattend the meeting. If
juristic shareholder designates two or more reptesges to attend the sharehold
meeting, only one representative can speak for paxosal.

After the speech of a shareholder, thaiperson may respond byniself or appoint a
appropriate person to respond.

When the chairperson is of the opinion that a psapbas been sufficiently discussed t
put to vote, the chairperson may announce the agagiscussion and bring the propose
vote.

The chairperson shall designate the persons ssp®gvihe casting of votes and
counting thereof for resolutions. The person supary the casting of votes shall bt
shareholder. The result of the resolution shallréy@orted on the spand written intc
records.

Unless otherwise provided in Taiwan Company Acthar Articles of Incorporation of tt
Company, a resolution shall be passed by a majafityhe votes represented by
shareholders present at a shareholdeegting. During voting, resolutions shall be dee
adopted if all the attending shareholders voiceobgection after consultation by t
chairperson.

If there is an amendment to or a subifor a proposal for resolution, the chairperduatl
arrange the sequence for resolution along withotiggnal proposals. If any one of them |
been adopted, the remaining proposals shall be edeejected and no further resolutio
needed.

The chairperson may direct disciplingrgrsanel (or security personnel) to maintain
order of the meeting place. Such disciplinary pengb (or security personnel) shall we:
badge marked “Disciplinary Staff”.

For matters not provided in the Rulesgiwlan Company Act, applicableaws anc
regulations, and the Articles of Incorporationtod iCompany shall apply.

The Rules and any revisions thereof shall takecefipon approval by shareholders at
shareholders’ meeting.
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mAttachment 7

ASE Industrial Holding Co., Ltd.
Articles of Incorporation

Chapter One: General Principals
Article 1.
The Company is called * £ FH %% >3 T2 2 and is registered as a company limited by
shares according to the ROC Company Act. The Bmngleane of the Company is ASE Industrial
Holdings Co., Ltd.

Article 2.
The Company is engaged in the following businesses:
H201010 General Investment Business

Article 3.

The investment made by the Company in other comegaas a limited liability shareholder thereof
is not subject to the limitation that such investinghall not exceed a certain percentage of the
paid-in capital as set forth in the ROC Company. Act

Article 4.
The Company may provide external guaranty.

Article5.

The Company’s headquarter is located in Kaohsitiagyan, R.O.C. and may set up domestic or
foreign branches, offices or business establishenast resolved by the Board of Directors, if
necessary.

Chapter Two: Shares

Article 6.

The Company’s total capital is NT$50 billion divaiénto 5 billion shares with a par value of
NT$10 per share. Stock options worth of NT$4 hillare set aside for employee subscription. The
Board of Directors is authorized to issue the wrgdsshares in installments if deemed necessary for
business purposes.

Article7.

The share certificates shall be in registered fand have the signatures or seals of at least three
directors of the Company and shall be legally antibated before issuance. In accordance with the
provisions set forth in Article 162-2 of the ROC rGmany Act, the Company may choose to not
provide share certificates in print form.

Article 8.

No registration of share transfer shall be madéiwisixty days before each ordinary general
shareholders’ meeting, or within thirty days befarach extraordinary general shareholders’
meeting or five days before the record date foridéinds, bonuses or other distributions as
determined by the Company.

Article9.
The rules governing stock affairs of the Companglishe made pursuant to the laws and the
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regulations of the relevant authorities.
Chapter Three: General Shareholders’ Meeting

Article 10.

General shareholders’ meetings include ordinarytimge and extraordinary meetings. Ordinary
meetings shall be convened according to law byBiberd of Directors once annually according to
the law within 6 months after the end of each fisear. Extraordinary meetings will be held
according to the law whenever necessary.

Article 11.

General shareholders’ meetings shall be convenedrliten notice stating the date, place and
purpose dispatched to each shareholder at leagaya) in the case of ordinary meetings, and 15
days, in the case of extraordinary meetings, podhe date set for such meeting.

Article 12.

Unless otherwise required by the ROC Company Aareholders’ resolutions shall be adopted by
at least half of the votes of the shareholdersegmeat a general shareholders’ meeting who hold at
least half of all issued and outstanding shargeefCompany.

Article 13.
Each shareholder of the Company shall have one peteshare, unless otherwise provided by
Article 179 of the ROC Company Act.

Article 14.

Any shareholder, who for any reason is unable tendt general shareholders’ meetings, may
execute a proxy printed by the Company, in whighdhthorized matters shall be expressly stated,
to authorize a proxy to attend the meeting for hen/ Such proxy shall be submitted to the
Company at least 5 days prior to the general sbédets’ meeting.

Article 15.

The general shareholders’ meeting shall be convéyeithe Board of Directors unless otherwise
stipulated in the ROC Company Act, and the persmsiging over the meeting will be the
Chairman of the Board of Directors (the “ChairmanfXhe Chairman is on leave or for any reason
cannot discharge his duty, Paragraph 3 of Artidi@ @f the ROC Company Act should apply. If the
general shareholders’ meeting is convened by apeastitled to do so other than a member of the
Board of Directors, that person shall act as thes@epresiding over the meeting . If two or more
persons are entitled to call the general sharetrslldeeeting, those persons shall elect one tosact a
the person presiding over the meeting.

Chapter Four: Director and Supervisor
Article 16.
The Company shall have nine to thirteen directoid @so three supervisors to be elected by the
general shareholders’ meeting from candidates ghl capacity. Each director or supervisor shall
hold office for a term of three years, and may twrd to serve in the office if re-elected.
The election of the directors and supervisors ef@ompany shall be conducted pursuant to Article
198 of the ROC Company Act and relevant regulations
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Article 16-1.

Since the second Board of Directors term, the Cowpgaall have thirteen directors, of which there
shall be three independent directors and ten ndep@ndent directors, to be elected by the general
shareholders’ meeting from candidates with legphcay. Each director shall hold office for a term
of three years, and may continue to serve in tfieeoif re-elected.

The election of the directors of the Company shaltonducted pursuant to Article 198 of the ROC
Company Act and relevant regulations.

When handling the aforementioned election of does;tthe election of independent directors and
non-independent directors should be held togetpeoyided, however, that the number of
independent directors and non-independent diredlasted shall be calculated separately; those
that receive votes representing more voting rigtitsbe elected as independent directors or non-
independent directors.

Upon the expiry of the term of office of the fisipervisors of the Company elected, the provisions
regarding supervisors under these Articles of Ipomtion of the Company shall cease to apply.
The Company shall then establish an audit commitieieeu of supervisors in accordance with
Article 14-4 of the ROC Securities and Exchange Axtexercise the powers and duties of
supervisors stipulated in the ROC Company Act,R¥C Securities and Exchange Act, and other
applicable laws and regulations. The audit commitball comprise solely of the independent
directors. The responsibilities, powers and otletated matters of the audit committee shall be
separately stipulated in rules adopted by the Bo&i@irectors in accordance with applicable laws
and regulations.

The election of the Company’s independent direciases the candidate nomination system.
Shareholders who hold 1% or more of the Comparsgsdd shares and the Board of Directors may
nominate a list of candidates for independent tsc After the Board of Directors examines and
confirms the qualifications of the candidate(s) $erving as an independent director, the name(s)
is/are sent to the general shareholders’ meetingléxztion. If the general shareholders’ meeting is
convened by a person entitled to do so other tharember of the Board of Directors, after such
person examines and confirms the qualificationthefcandidate(s) for serving as an independent
director, the name(s) is/are sent to the generateblolders’ meeting for election. All matters
regarding the acceptance method and announcemertheofnomination of candidates for
independent directors will be handled accordinth®ROC Company Act, the ROC Securities and
Exchange Act, and other relevant laws and regulatio

Article 16-2.

The remuneration of the Company’s supervisors adependent directors is set at NT$3 million
per person annually. For those that do not serfudl gear, the remuneration will be calculated in
proportion to the number of days of the term thatenactually served. The additional remuneration
of the Company's independent directors who are dlse members of the Company’s
Compensation Committee is set at NT$ 360,000 pesopeannually. For those that do not serve a
full year, the additional remuneration will be adkted in proportion to the number of days of the
term that were actually served.

Article 17.
The Board of Directors is constituted by directdrnseir powers and duties are as follows:
(). Preparing business plans;
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(2). Preparing surplus distribution or loss makegaugposals;

(3). Preparing proposals to increase or decregstaka

(4). Reviewing material internal rules and consact

(5). Hiring and discharging the general manager;

(6). Establishing and dissolving branch offices;

(7). Reviewing budgets and audited financial staets; and

(8). Other duties and powers granted by or in atare with the ROC Company Act or
shareholders’ resolutions.

Article 18.

The Board of Directors is constituted by direct@isg the Chairman and Vice Chairman are elected
by more than half of the directors at a board mee#it which two-thirds or more of the directors
are present. If the Chairman is on leave or forr@agon cannot discharge his duties, his/her acting
proxy shall be elected in accordance with Artidd& »f the ROC Company Act.

Article 19.

Board of Directors meetings shall be convened altegrto the law by the Chairman according to
the law, unless otherwise stipulated by the ROC o Act. Board of Directors meetings can be
held at the place that the Company is headquarteredt any place that is convenient for the
directors to attend and appropriate for the medtinige convened, or via video conference.

Article 19-1.

Directors and supervisors shall be notified of Bloaf Director meetings no later than seven days
prior to the meetings. However, in case of any gewcy, a Board of Directors meeting may be
convened at any time.

Notifications of Board of Directors meetings mayibeavriting or via email or fax.

Article 20.
A director may execute a proxy to appoint anothexotor to attend the Board of Directors meeting
and to exercise his/her voting right, but a direcem accept only one proxy.

Chapter Five: Manager

Article 21.
This company has one general manager. The appoihtrdscharge and salary of the general
manager shall be managed in accordance with AZ2iglef ROC Company Act.

Chapter Six: Accounting

Article 22.

The fiscal year of the Company starts from Jandaand ends on December 31 every year. At the
end of each fiscal year, the Board of Directorsligh@pare financial and accounting books in
accordance with the ROC Company Act and submit taeoording to law to the ordinary general
shareholders’ meeting for approval.

Article 23.

If the Company is profitable, 0.1% (inclusive) t% Xinclusive) of the profits shall be allocated as
compensation to employees and 0.75% (inclusiveless of the profits should be allocated as
compensation to directors. While the Company hasraalated losses, the profit shall be set aside
to compensate losses before distribution.
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The compensation being distributed to employedblarform of stock or cash shall be approved by
more than half of the directors at a board meedinghich two-thirds or more of the directors are
present and report to the general shareholderdimgee

“Employees” referred to in paragraph 1 and 2 akiockides employees of subsidiaries who meet
certain qualifications. Such qualifications ard&determined by the Board of Directors.

Article 24.
The annual net income (“Income”) shall be distrédzliin the order of sequences below:

(1) Making up for losses, if any.

(2) 10% being set aside as legal reserve.

(3) Allocation or reversal of a special surpluseree in accordance with laws or regulations set
forth by the authorities concerned.

(4) Addition or deduction of the portion of retathearnings that are equity investment gains or
losses that have been realized and measured atfaé through other overall gains or losses.

The remainder plus the undistributed earnings dlealllistributed in accordance with the proposal
submitted by the Board of Directors and adoptethieygeneral shareholders’ meeting.

Article 25.

The Company is at the stage of stable growth. dleroto accommodate the capital demand for the
present and future business development and sétisfghareholder's demand for the cash inflow,
the Residual Dividend Policy is adopted for theidiwd distribution of the Company. The ratio for
cash dividends shall be not less than 30% of tta tlividends; and the residual dividends shall be
distributed in form of stocks in accordance witle ttistribution plan proposed by the Board of
Directors and resolved by the general shareholdeegting.

Chapter Seven: Appendix

Article 26.
The bylaws and rules of procedure of the Compaall bl stipulated separately.

Article 27.
Any matter not covered by these Articles of Incogtion shall be subject to the ROC Company
Act.

Article 28.
These Atrticles of Incorporation were made on Felyra, 2018 as approved by all the promoters.
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mAttachment 8

ASE Industrial Holding Co., Ltd.
Rules Governing the Election of Directors and Supetsors

Article 1 Unless otherwise specified in Taiwan Company Actiwhn Securities and Exchar
Act, and the Articles of Incorporation, the eleatiof the directors and supervisors
ASE Industrial Holding Co., Ltd. (theCompany”) shall be governed by the Rt
Governing the Election of Directors and Supervigtie “Rules”).

Article 2  The election of the Compamy'directors and supervisors may be carried ot
shareholders via electronic voting.

When conducting the election of the Company’s dmecand supervisey in additior
to electronic voting, voters may also use the l&lfyepared by the board of direct
of the Company (the “Boarf§i"and printed with their attendance pass serial bere
and the number of votes represented.

The name of the voter on the ballot described m pheceding paragraph may be
replaced with the attendance pass serial number.

In the process of electing the Companyirectors and supervisors, the numbet
votes attached to each share held by a sharehstddircorrespond to ¢hnumber ¢
vacancy of the directors or supervisors to be agpdiat the shareholdersieeting
and the total number of votes per share may beotidaged for electing one candid:
or may be split for electing two or more candidat€ke elections ofnidepender
directors and nomdependent directors shall be conducted at theedame, but th
numbers to be elected shall be separately calcllate

Article 3 In the election of the Compasydirectors and supervisors, based on the numt
vacancy in psitions for directors and supervisors to be etbctandidates with tf
higher number of votes (including those exercisgdvly of electronic transmissic
shall be elected as independent directors, independent directors or supervis
respectivelylf two or more candidates receive the same numbegotes and the tot
number of elected persons has exceeded the nunfibecancy in positions to |
elected, the matter shall be decided by drawing doid the chairperson shall draw
on behalf ofthose who are not in attendance. If a natural perscsimultaneous!
elected as director and supervisor, he or she dbeitle to act as director or supervi
If a government agency or a corporate shareholddis alesignated representative
simultaneously elected as director or supervisor, heheras it shall decide to act
director or supervisor. If an elected director aurfd to have provided erronec
personal information or if his or her election ist@rmined to be invalid und
applicabé laws, the vacant position shall be filled by tendidate with the ne
highest number of votes in the same election, abdexjuently announced at the s
shareholders’ meeting.

Article 4 When an election begins, the chairpersball assign severddallot examiners ar
tellers to carry out their respective relevant sask
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Article 5

Article 6

Article 7
Article 8

Article 9

Article 10
Article 11

When a candidate is a shareholder, the voter sithdlate in the “candidate” column
the ballot the candidate’s name on the shareh@deount and shareholder accbun
number. If the candidate is not a shareholder,vtiter shall indicate the candidate’
name and identification number in the said coluthithe candidate is a governm
agency or a corporate shareholder, the name ofaklernment agency or corpor
shareholder shall be provided in treahdidate” column on the ballot; the name of
government agency or corporate shareholder togethidr the name of the
representatives may also be provided. In caseswaral representatives, names o
the additional representatives shall be provided.

A ballot shall be deemed null and voiddenany of the following conditions:
(1)1t is not a ballot specified under the Rules.

(2)It is not placed in the ballot box or it is abk ballot.

(3)ltis illegible.

(4)The name provided on the ballot is not the nanmt@é@firector listed as a candidz
name on the shareholder account or shareholdeumicommber provided on tl
ballot is inconsistent with those shown in the shatders’roster if the candidate
a shareholder; the name or identification numbevided on the ballot is verified
be incorrect if the candidate is not a shareholder.

(5)Ballot contain other written character in additimmthe name on the sharehol
accaint (name) or the shareholder account number (fd=iion number) of th
candidate and the assigned voting rights.

(6)The name on the shareholder account (name) orhaestsolder account numt
(identification number) of the candidate is not\pded.

(7)Two or more candidates are filled in on the séaléot.
After all ballots are placed in the balke ballot examiners will open the ballot box.

In case of a questionable ballot, thddiadxaminer shall verify and decide whetloer
not it shall be voided. Voided ballots shall beceld separately. After the vote count
is completed and the number of ballots is veriagginst the number of voting rigt
all the voided ballots so determined shall be ptegito the ballot examer to be
marked as voided and signed by the ballot examiner.

During the vote counting, the teller will be supsed by the ballot examiner. T
result of the election shall be announced by ttarpkrson on the spot.

The Company will issue a certificateebéction to each elected director and supervisor.

The Rules and any amendments thereof shall takectefipon approval by ti
shareholders’ meeting.
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mAttachment 9

ASE Industrial Holding Co., Ltd.
Procedures for Lending Funds to Other Parties

Article 1 Purposes and Legal Basis

In order to protect the rights of the shareholderd to meet the business ne
ASE Industrial Holding Co., Ltd. (the “Company”)$adopted the Procedures
Lending Funds to Other Rees (the “Procedures”) pursuant to the Reguls
Governing Loaning of Funds and Making of Endorsesi@uarantees by Pub
Companies enacted by the Financial Supervisory Cesiom (the “FSC”)
Matters not specified in the Procedures shall beegeedby the applicable law
rules, and regulations.

Article 2 The Parties to Whom the Company May Lend Funds
The Company shall not lend funds to any of its shalders or any other persc
provided that the Company may lend funds to thdo¥ohg parties (the
“Borrower”):
(1) Companies or firms that have business relationshifisthe Company.
(2) Companies or firms that have a short-term finaneciagd. The term “short-

term” means one year or one operating cycle, whiehis longer.

The parties to whom the Compasiysubsidiaries may lend funds shall con
with the preceding paragraph, provided, howeveat tor loans between forei
companies in which the Company directly or indietiolds 100% of the votir
rights, the proviso of Paragraph 2 of Article &dof shall apply and subparagr:
2 of the preceding paragraph shall not apply.

Article 3 The Reason and Necessity to Lend Funds to Others
(1) For lending funds to companies or firms that hawsifess relationships wi
the Company, the limit specified the Paragraph 1 of Article 4 hereof sl
apply.
(2) For lending funds to companies or firms that havehartterm financing
need, it shall be limited to the following:
A. The Company’s affiliates in need of shtetm financing from th
Company for operational needs.
B. Others in need of shotérm financing from the Company for strate
purpose and with the approval of the board of diresc(the “Board”) o
the Company.

Article 4 Limits on the Lending Amount

The limits on the lending amount of the Companyaaréollows:

(1) Aggregate lending amount: it shall not exceed 50%he Companys ne
worth as stated in the latest financial statements of the Company; however, for
companies or firms that have a shmm financing need, the aggreg
lending amount shall not exceed 40% of the Comsangt worth as stated
the latest financial statements of the Company.

(2) Lending amount for individual company or firm:

A. For companies or firms that have business relatipss with the
Company: the lending amount to eadmpany or firm shall not exce
20% of the Compang’ net worth as stated in the latest finar
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Article 5

Article 6

statements of the Company. In addition, for risknssderation, th
lending amount shall not exceed the sum of theevalupurchase plt
disbursements for pvision of service or the sum of the sales reve
plus service revenue.

B. For companies or firms that have a shertn financing need: it shall n
exceed 40% of the Compasynet worth as stated in the latest finar
statements of the Company.

For loansbetween foreign companies in which the Companyctirer indirectly
holds 100% of the voting rights, the aggregate emlividual lending amoun
shall not respectively exceed 15% and 10% of then@amys net worth as stat:
in the latest financial stateents of the Company, whether due to lending fdoc
business relationships or short-term financing seed

The Term of Loan And Calculation of Interest

The term of loan and calculation of interest foe tiompany shall be applied

follows:

(1) The term of each loan shall not exceed one yeawneder, for lending func
to companies or firms that have business relatipsshith the Company, ti
term of loan may be extended with the approvalthefBoard under spec
circumstances, provided thidne extension for each loan shall be no more
6 months and no more than one time.

(2) Interest on the loan may be calculated at floatweyest rates or fixed intere
rates and adjusted according to the Commaryst of capital at all tim
Interestrate adjustments will become effective after sutediby the Financ
Division of the Company (the “Finance Division”) snd approved by tt
general manager or chief financial officer. Loaterast is calculated on
every month.

The term of loan and aallation of interest for funds lending by a subaigishal

comply with the preceding paragraph. However, foank between forei

companies in which the Company directly or indietiolds 100% of the votir
rights, the term of each loan may not exceae years. Under speci
circumstances, the term of loan may be extendel the prior approval of tf

Board, provided that the extension for each loall &fe no more than three ye

and no more than one time; the restrictions under subparagraph 1 of the precedin

paragraph shall not apply.

In the event that the Company has established dit eammittee in accordan

with the Securities and Exchange Act (“SEA”), metteequired to be approved

the Board in accordance with Paragraph 1 of thiscler shall be first approve
with the consent of onkalf or more of all audit committee members
submitted to the Board for a resolution.

If such proposal is not approved with the consdrane-half or more of all aud

committee members as requiredtle preceding paragraph, the proposal me

approved with the consent of twiokds or more of all the directors, and
resolution of the audit committee shall be recortetthe Board meeting minutes.

The terms “all audit committee members” in Paragramand “all the directors” |

the preceding paragraph shall be counted as toalaaimber of persons currer

holding those positions.

The Operational Procedures for Lending of Funds
(1) When applying to the Company for a loan, the Boeowhall provide a
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(2)

®3)

(4)

(5)

(6)

(7)

(8)

9)

application letter specifying the loan amount, tesfrloan, purpose for lo¢
and provision of collaterals, together with its ibagformation, financ
information and guarantee information, etc. to@uenpany.
The Finance Division shall carefully review and leate the Borrower. T
items for evaluation shall include:
A. Necessity and reasonableness of the lending.
B. The appropriateness of the loan amount granted idensg the
Borrower’s financial condition.
C. Whether the lending exceeds the limits on the aggeslending amount.
D. Impact on the Comparg’ operational risk, financial condition, &
shareholders’ equity.
E. The necessity to obtain collaterals and appraisabliaterals.
F. Enclosure of credit check and risk assessmentaeadrthe Borrower.
For lending funds to companies or firms that hawsifess relationships wi
the Company, the Finance Division shall assesshehé¢he lending amount
commensurate with the sum of theualof purchase plus disbursements
provision of service or the sum of the sales reeguius service revenue. f
lending funds to companies or firms that have atsieom financing neel
reasons for loans shall be enumerated.
After credit investigation and evaluation by then&ice Division, if th
Finance Division intends to refuse the lending biseahe credit rating of tl
Borrower is found not good enough or the lendingopse is improper, tt
Finance Division shall expia the reasons for denial, submit the sam
general manager or chief financial officer for iesv and reply to th
Borrower promptly.
After credit investigation and evaluation by th@dtce Division, if the crec
rating of the Borrower is evaluated gsod and the lending purpose is pro
the Finance Division shall prepare the credit itigasion report and opinio
draft the terms and conditions of the lending, aeport the same to tl
general manager or chief financial officer, wholskabmit the same to tr
Board for approvals before lending of funds.
The Borrower shall complete th®fawdown Request” and apply with f
Company to draw the loan facility after the fagilamount is determined a
approved by the Board. The Borrower shall pdeva guaranteed note or ot
collaterals of the same value as guarantee. ThanE@ Division sha
complete necessary procedures (e.g. mortgage,cperfefor the collatera
provided by the Borrower.
The Finance Division shall establish the “RecordBéor Lending Funds 1
Others” that documents information such as namthe@fBorrower, lendin
amount, date approved by the Board, date the Ipatvawn, and items th
should be carefully evaluated as specified in ttee®dures for reference.
In the eent that the Company has established an audit dbeemin
accordance with the SEA, matters required to beomed by the Board |
accordance with Paragraph 5 of this Article shallfiost approved with tF
consent of one-half or more of all audit corttee members and submittec
the Board for a resolution.
If such proposal is not approved with the consémine-half or more of al
audit committee members as required in the preggatmagraph, the propo:
may be approved with the consent of twodhior more of all the directo
and the resolution of the audit committee shallréeorded in the Boa
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Article 7

Article 8

meeting minutes.

(10) The terms *“all audit committee members” in Paragra&p and “all th

directors” in the preceding paragraph shall be tedias the agal number ¢
persons currently holding those positions.

Decision and Authorization Level

(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)

When the Company lends funds to others, the Fin&mnzsion shall asse:
the compliance with provisions of the Proceduresgether with th
evaluationresults provided under Article 6 hereof, and sulithetsame to tt
general manager or chief financial officer for ap@l. The funds may be le
after the approval of the Board.

The lending between the Company and its parent aagnpr subsidiaries
lending between the Compasysubsidiaries shall be submitted to the B
for approval pursuant to the preceding paragraiter Ahe Boards approval
the Board may authorize the Chairman of the Boarénd to the same pa
in installments or as revolwy loan within the specific amount and the pe
not exceeding one year as approved by the Board.

The term %pecific amount” in the preceding paragraph medra the
authorized amount for lending by the Company orGoenpanys subsidiar
to each companghall not exceed 10% of the net worth of the Comgpan
such subsidiary as shown in the latest financakstents of the Company
of such subsidiary; however for loans between foreign companies in which
the Company directly or indirectly holds 100% tbfe voting rights, th
foregoing restrictions on the authorized amountidading will not apply.

In the event that the Company has elected indepéndieectors, whe
lending funds to others, the Company shall fulketanto consideration ea
independent director’s opinions. The independentecthhrs’ opinions
specifically expressing assent or objection andré@sons for objection sh
be included in the Board meeting minutes.

In the event that the Company has established alit @ommittee ir
accodance with the SEA, matters required to be apprdwethe Board i
accordance with Paragraph 1 of this Article shallfiost approved with tF
consent of ondwalf or more of all audit committee members andnsttied tc
the Board for a resolution.

If such proposal is not approved with the consémine-half or more of al
audit committee members as required in the preggemagraph, the propo:
may be approved with the consent of tthords or more of all the directo
and the resolution of the audibmmittee shall be recorded in the Bc
meeting minutes.

The terms “all audit committee members” in Parafgrdp and “all th
directors” in the preceding paragraph shall be tmiias the actual number
persons currently holding those positions.

The Compny shall report the fund lending operation andtesl matters |
the next year’s shareholders’ meeting.

Changes of Circumstances

If, due to changes of circumstances, a Borrowelonger satisfies the criteria ¢
forth herein or the outstding principal balance exceeds the limits, the Camy
shall provide a corrective action plan and subraithscorrective action plan
each supervisor. The Company shall also completerdhtification according
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Article 9

Article 10

the timeframe set out in the plan.

Follow-up Control Measures for Lent Funds and Nenfé*rming Loans

(1)

(2)

3)

(4)

The Finance Division shall record the abovementiohmds lending in th
subsidiary ledger and compildétailed Information on Funds Lending
Others” on a monthly basis.

After a loan has been drawn, the Company shall comgtambnitor the
finance, business and relevant credit status oBtireower and the guaran
from time to time. If any collateral is providediet Company shall monit
changes in the value of the coliatie The Finance Division shall notify t
Borrower to repay the loan and accrued interest @pply for extension tw
months prior to the maturity date.

When the Borrower repays the loan on or beforenthturity date, guarante
notes shall not be retued to the Borrower and mortgages shall no
released unless the Borrower has repaid the fulbuarnof the principe
together with accrued interest. The Finance Diwvisghall record suc
repayment information in the “Record Book for LemgliFunds to Others.”
If the Borrower fails to repay the loan and accruettrest or apply fc
extension when the loan is due, the Company sh&k legal actions -
preserve its rights pursuant to applicable lawsrafecessary notifications.

Disclosure of Information

(1)

(2)

)

(4)

(5)

The Company shall announce to the public and reppertprevious montk’
lending balance of the Company and its subsidigtes to the 10th day «
each month.

If the lending balance of the Company reaches ohehe following

thresholds, the Company shall announce to the pudolid report suc

information within two days of occurrence of event:

A. The lending balance of the Company and its substdiaeaches 20%
more of the Company's net worth as stated in thestafinancial
statements of the Company.

B. The lending balance of the Company and its sub#diato single
company reaches 10% or more of the Commangt worth as stated
the latest financial statements of the Company.

C. The new lending amount of the Company or one of Gmenpanys
subsidiaries reaches NT$10 million or more and 2%more of the
Companys net worth as stated in the latest financial statdés of thi
Company.

If the Companys subsidiary shall announce to the public and i

information in accordanceith subparagraph 3 of the preceding parag

and such subsidiary is not a public company inRepublic of China, th

Company shall announce to the public and reporirtfeemation on behalf ¢

such subsidiary.

Occurrence of event referred to in Paggdr 2 of this Article means the d

of signing a contract, the payment date, the dateaf board of directo

resolution, or a date that is appropriate to deiteenthe trade counterpart
and transaction amount, whichever is earlier.

The Company sha#tvaluate the lending status, set aside sufficiemtigions

for bad debts and adequately disclose the relaaéorimation in its financie

reports. The Company shall also provide certifiablic accountants with tt
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relevant information for necessary audit procedures

Article 11 Internal Audit
To enhance the control of the Companfunds lending, internal audit unit st
audit the funds lending operating procedures amrditiplementation thereof
least once a quarter and issue written argpbrts. Should there be any mate
noncompliance found, the internal audit unit shall iediately notify eac
supervisor in writing.

Article 12 The Procedures for Supervision and Control of Legdrunds to Others by t

Company’s Subsidiaries

(1) If the Companys subsidiary intends to lend funds to others, sudsidiar
shall stipulate a set of rules pursuant to the Reiguns Governing Loaning
Funds and Making of Endorsements/Guarantees byidPubbmpanie
promulgated by the FSC and handle thedkilending in accordance with
rules so stipulated.

(2) The total amount of loans provided by the subsydeard the total amount
loans provided by the subsidiary for one single jpany shall not excet
50% and 40% respectively of the subsidiary’s nettivas stated in the lat
financial statements of the subsidiary, providedwéver, that for loar
between foreign companies in which the Companyctyer indirectly hold:
100% of the voting rights, the total and individd@an limits shall compl
with Paragraph 2 of Article 4 hereof.

(3) The subsidiary shall compileDttailed Information on Funds Lending
Others” in the previous month and submit the saminé Company prior |
the 10th day of each month.

(4) Internal audit personnel of the subsidiaralshat least quarterly audit t
subsidiarys funds lending operating procedures and the imgheatior
thereof and shall produce written reports accoiginghould there be at
material non-compliance found, the internal aueéitspnnel of the subsidiary
shall immediately notify each supervisor of the sdiary and the intern
audit unit of the Company in writing.

(5) When auditing the subsidiaries in accordance withannual audit plan, t
internal audit unit of the Company shall also abtisufficien understandin
of the subsidiarg funds lending operating procedures and the imghéatior
thereof. If the internal audit unit finds any noompliance, the internal au
unit shall continue monitoring the subsidiargorrection status and prepal
report on the improvement on the defects and suttisame to the gene
manager or chief financial officer.

Article 13 Penalty
Managers and icharge personnel of the Company violating the Rhos sha
be subject to disciplinary action takaocording to the seriousness of the viola
under the Company’s rules for personnel manageregntations.

Article 14 Audit Committee
If the Company has established an audit commitiegctordance with SEA, t
provisions regarding supervisors sett @ Articles 8 and 11 and Paragraph :
Article 15 hereof shall apply mutatis mutandis tee tindependent directc
members on the audit committee of the Company.
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Article 15 Implementation and Amendment

(1) The Procedures shall be implemented after beingoapgd by the promoters’
meeting held on February 12, 2018.

(2) Any amendment of the Procedures shall be implendesifter being approve
by the Board and subsequently submitted to eacbrgigspr and approved |
the shareholders’ meeting. If any directoljealts to any amendment to -
Procedures and such objection is recorded in thegingeminutes or a writte
statement, the Company shall submit such docunmegtsding the director
objection to each supervisor and the shareholdezsting for discussion.

(3) In the event that the Company has elected indepe¢ndieectors, whe
submitting the Procedures to the Board for discuss1 accordance with tl
preceding paragraph, the Company shall fully take consideration eas
independent director’s opinions. The independentecthhrs’ opinions
specifically expressing assent or objection andré@sons for objection sh
be included in the Board meeting minutes.

(4) If the Company has established an audit commitieseccordance with SE.
the amendment to the Procedures shall be approitadive consent of one-
half or more of all audit committee members anadh thegbmitted to the Boa
for a resolution.

(5) If such proposal is not approved with the consénine-half or more of al
audit committee members as reqdire the preceding paragraph, the prop
may be approved with the consent of tthods or more of all the directo
and the resolution of the audit committee shallréeorded in the Boa
meeting minutes.

(6) The terms “all audit committee members” and tiae directors” in Paragraj
4 shall be counted as the actual number of persongntly holding thos
positions.
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Article 1

Avrticle 2

Article 3

mAttachment 10

ASE Industrial Holding Co., Ltd.
Procedures for Making Endorsements and Guarantees

Purposes and Legal Basis

In order to protect the rights of the shareholdmrd to meet the business ne:
ASE Industrial Holding Co., Ltd. (the “Company”) sradopted the Procedures
Making Endorsements and Guarantees (the “Proceflunesrsuant to th
Regulations Govaing Loaning of Funds and Making of Endorsementaf@utee
by Public Companies enacted by the Financial Sugmyw Commission (“FSC”
Matters not set forth in the Procedures shall beegewed by the applicable lav
rules, and regulations.

Scope of Endorsements and Guarantees
(1) Endorsement and guarantee referred in the Procedhean the following:
A. Financing Endorsements/Guarantees:
a Bill discount financing.
b Endorsement or guarantee made to meet the finamg@eds of anoth
company.
c Issuance of a separate negotiable instrument tondimancial entity a
security to meet the financing needs of the Company
B. Customs duty endorsements/guarantees, means emeéotseor guarante
for the Company or another company with respecth® cusoms duty
matters.
C. Other endorsements/guarantees, means endorsemegusirantees beyol
the scope of the above two subparagraphs.
(2) Any perfection of a pledge or mortgage created ¢erchattel or real propel
provided by the Company as security for lib@ns of another company shall &
comply with the Procedures herein.

To Whom The Company May Provide Endorsats/Guarantees

(1) The Parties to whom the Company may provide endwaés/guarantees sk
be limited to the following:

A. A company who has business relationship with then@amny.

B. A company in which the Company directly or inditgawns more than 50'
of the voting shares.

C. A company that directly or indirectly owns morenhtz0% of the Company’
voting shares.

(2) Endorsements/guaranteesy be made by and between companies in whic
Company holds, directly or indirectly, 90% or markethe voting shares, wi
prior approval of the board of directors (the “Bafay provided that the amou
of endorsements/guarantees may not exceed 1D%meo net worth of th
Company as stated in the latest financial statesneftthe Company. T
foregoing restrictions under this paragraph shallot napply tc
endorsements/guarantees made by and between ca&wmpani which th
Company holds, directly or indirectly, 100% of thating shares.

(3) Cases where all capital contributing shareholdeakenendorsements/guarant
for their jointly invested companies in proportici their shareholdin
percentages shall not be subject to the restrigtiomder the preding two
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Article 4

Article 5

paragraphs in making endorsements/guarantees.

(4) Capital contributing referred to in the precedirayggraph shall mean cap
contribution made directly by the Company, or tlglo@w subsidiary in which t
Company holds 100% of the voting shares.

Amount of Endorsements/Guarantees Pexvioy the Company

(1) The total amount of endorsements/guarantees prbwigehe Company shall r
exceed 150% of the Compasyhet worth as stated in the latest finar
statements of the Company.

(2) Thetotal amount of endorsements/guarantees providetidozompany for or
single company shall not exceed 140% of the Comigamgt worth as stated
the latest financial statements of the Company.

(3) The total amount of endorsements/guarantees pra\bgieheCompany and it
subsidiaries shall not exceed 150% of the Comsangt worth as stated in 1
latest financial statements of the Company.

(4) The total amount of endorsements/guarantees pragiehe Company and
subsidiaries for one single company shall not exde®% of the Company’nei
worth as stated in the latest financial statemehtse Company.

(5) In addition to the restrictions set forth abovetha event the Company provic
endorsements/guarantees because of businessnghatiavith the ©@mpany, th
amount of the endorsements/guarantees provided stmmh endorsement/
guarantee shall not exceed the total trading ambatween the Company a
such trading party. Such trading amount refersxtmine from products sold
services provided orost incurred as a result of purchases of goodsiwices
whichever is higher, in the most recent one year.

The Operational Procedures for Providdrglorsements/Guarantees

(1) Where a company needs an endorsement/guaranteetbademount ahorizec
herein, it shall report the loan amount, period] aature of the endorsement/
guarantee to the Company. The finance divisiorhef CGompany (the “Finan
Division”) shall review the report and assess tisks; and then submit t
results to the Board for approval before providamglorsements/guarantees.

(2) The Finance Division shall carry out a credit checkthe endorsed/guarants
company and evaluate the risk. The items for ev@inaghall include:

A. Necessity and reasonableness of the endorsemgua@ntee.

B. Credit check and risk assessment on the endorsguboanteed company.

C. Impact on the Comparg’ operational risk, financial condition, &
shareholders’ equity.

D. The necessity to obtain collaterals and appraisabiaterals.

E. For providing endorsements/guarantees because of Ilsgsirgationshiy
whether the amount of endorsements/guaranteesmsneasurate with tf
trading amount.

(3) If the Finance Division considers it necessary dase the results of its ris
assessment, the Cpamy shall require collaterals for the endorsengeiaifante
from the endorsed/guaranteed company and compdgegssary procedures (¢
mortgage, perfection) of the collaterals.

(4) The Company shall establish therfdorsement/Guarantee Record Book” &
bodk shall record in detail the information on the gany for which th
endorsement/guarantee is provided, the amountdake that the Board or t
chairman of the Board approved such endorsememnéigieee, the date that t
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endorsement/guarantee is maded matters that shall be carefully assess:
accordance with this Article, and the conditiondd ashate of release fro
liabilities on the endorsement/guarantee.

(5) In the event where any endorsement/guarantee v&daeh by the Company or |
subsidiaries to one of the Compagubsidiaries whose net worth is less
50% of its paidn capital, the preceding four paragraphs shalllyappd the
finance divisions of the Company or its subsidgséall constantly monitor tl
financial status, business opgons, and credit status of the endorsed/guaed
subsidiary. Should there be any material risk gvantritten report shall [
immediately issued to the Board.

(6) If the shares of the endorsed/guaranteed subsdiarithe preceding paragre
do not have a par value or the par value is notIdT$r the calculation of paid-
in capital in the preceding paragraph, the sumhefdhare capital plus paiia-
capital in excess of par shall be substituted.

(7) In the event that the Company has established dibh @mmittee in accordan
with the Securities and Exchange Act (“SEA”), theattars required to t
approved by the Board in accordance with Paragfaph this Article shall b
first approved with the consent of ohal or more of all audit committe
members and submitted to the Board for a resolution

(8) If such proposal is not approved with the consémine-half or more of all aud
committee members as required in the precedingypagph, the proposal may
approved with the consent of two-thirds or moffeall the directors, and tl
resolution of the audit committee shall be recordedthe Board meetir
minutes.

(9) The terms “all audit committee members” in Paragramnd “all the director:
in the preceding paragraph shall be counted asath#al numbeof person:
currently holding those positions.

Article 6 The Authorization Level for Providing Barsements/Guarantees

(2) When the Company processes the provision of enchansis/guarantees, it sh
submit the proposal, along with the results ofgiaksessment prescribed ur
Article 5 hereof, to the Board for approval. If mssary, the Board may authot
the chairman of the Board to approve the provisibendorsements/guarant:
provided that the amount of such endorsements/gteees provided o the
Company shall not exceed 1% of the Compaumgt worth as stated in the la
financial statements of the Company, and subselyuém¢ chairman of th
Board shall submit the endorsements/guaranteep@\aed to the Board fi
ratification and thénhandling process and relevant information shaltdportec
to the next year’'s shareholders’ meeting for futaference.

(2) In the event that the Company has elected indememlilectors, when providir
endorsements/guarantees for others, the Companil $hity take into
consideration each independent director’s opinidiee independent directors’
opinions specifically expressing assent or objecéind the reasons for object
shall be included in the Board meeting minutes.

(3) In the event that the Compahgs established an audit committee in accorc
with the SEA, the matters required to be approwedhle Board in accordan
with Paragraph 1 of this Article shall be first apyged with the consent of one-
half or more of all audit committee members authmitted to the Board for
resolution.

(4) If such proposal is not approved with the consémine-half or more of all aud
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Article 7

Article 8

committee members as required in the precedingypaph, the proposal may
approved with the consent of two-thirds or moreatdfthe directors, and tt
resolution of the audit committee shall be recontetthe board meeting minutes.

(5) The terms “all audit committee members” in Paragramnd “all the director:
in the preceding paragraph shall be counted asath#al number of psons
currently holding those positions.

Excess of Endorsements/Guarantees LiamtsChanges of Circumstances

(1) Where it is necessary for the Company to providdoesements/guarante
exceeding the limits set out in Article 4 hereofsttisfyits business needs, &
where the conditions set out in the Procedurecamaplied with, the Compar
shall obtain approvals from the Board and half @remof the directors shall ¢
as joint guarantors for any loss that may be catséie Company by thexces
endorsements/guarantees. The Company shall alsodarttee Procedure
accordingly and submit the same to the sharehdldersting for ratification. |
the shareholdersheeting does not resolve to ratify, the Companyl sttbopt ¢
plan to discharg the amount in excess within a given time linmttHe event th:
the Company has elected independent directorsngluhie discussion at t
Board meeting, the Company shall take into full ssdaration the opinions
cach independent director; independent directors’ opinions specificall
expressing assent or objection and the reasorabfection shall be included
the Board meeting minutes.

(2) If, due to changes of circumstances, the party horw the Company provid:
endorsements/guarantees no longgisfies the criteria set forth in Article 3
the Procedures, or the amount of endorsementsfyjeasaexceeds the limits
forth in Article 4 of the Procedures due to chanfeasis on which the amot
of limits are calculated, the Company shathypde a corrective action plan,
submit such corrective action plan to each superviand complete tt
rectification according to the timeframe set outhia plan.

(3) In the event that the Company has established dibh @mmittee in accordan
with the SEA, the matters required to be approved by therdBin accordanc
with Paragraph 1 of this Article shall be first apyed with the consent of one-
half or more of all audit committee members andnsitted to the Board for
resolution.

(4) If such proposal is not approved with the consémine-half or more of all aud
committee members as required in the precedingypeh, the proposal may
approved with the consent of twieirds or more of all the directors, and
resolution of the audit committeshall be recorded in the Board mee
minutes.

(5) The terms “all audit committee members” in Paragramnd “all the director:
in the preceding paragraph shall be counted asath#al number of perso
currently holding those positions.

Usage and Procedures for Custody of Seal

(1) The Company shall use the company seal registenéd tve Ministry of
Economic Affairs as the seal used for providinga@edments/guarantees. S
seal shall be kept by the staff appointed by thearBoand used fc
erndorsements/guarantees or issuance of bills in daoge with the Procedur
for Custody of Seal adopted by the Company.

(2) When providing endorsements/guarantees to a foredgnpany, the guarant
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letter should be executed or signed by the peratroazed by the Board.
Article 9 Disclosure of Information

(1) The Company shall announce the previous menéridorsements/guarant
balance of the Company and its subsidiaries poidhé 10th day of each month.

(2) If the endorsements/guarantees balance of the &@wynpeaches one of t
following thresholds, the Company shall announcthpublic and report su
information within two days of occurrence of event:

A. The endorsements/guarantees balance of the Congrahyts subsidiarie
reaches 50% or more of the Companget worth as stated in the la
financial statements of the Company.

B. The endorsements/guarantees balance of the Congrahyts subsidiarie
for one single company reaches 20% or more of traganys net worth a
stated in the latest financial statements of thenamy.

C. The endorsements/guarantees balance of the Congrahyts subsidiarie
for one single company reaches NT$10 million orva@band the aggrege
amount of endorsements/guarantees balance to,timees of a longerm
nature in, andbalance of loans to such company reaches 30% a& ofdhe
Companys net worth as stated in the latest financial statdés of thi
Company.

D. The increased endorsements/guarantees amount oCaohgpany or it
subsidiaries reaches NT$30 million or above &% or more of th
Companys net worth as stated in the latest financial statdés of th
Company.

(3) If the Companys subsidiary shall announce to the public and tepéormation
in accordance with Subparagraph 4 of Paragraph thisfArticle and suc
sulsidiary is not a public company in the RepublidG#fina, the Company sh
announce to the public and report the informatiorbehalf of such subsidiary.

(4) The Company shall quarterly evaluate or record toatingent loss fc
endorsements/guarantees, asitbll adequately disclose the information
endorsements/guarantees in its financial reports @movide certified publi
accountants with relevant information for necessayit procedures.

(5) Occurrence of event referred to in Paragraph JisfArticle means the date
signing a contract, the payment date, the date taward of directors resolutic
or a date that is appropriate to determine theet@minterparties and transact
amount, whichever is earlier.

Article 10 Internal Audit
Internal audit unit shall audit the Compasiyendorsement/guarantee opere
procedures and the implementation thereof at lelast¢ a quarter and issue writ
audit reports. Should there be any material compliance found, the internal au
staff shall immediately notify each supervisor inting.

Article 11 The Procedures for Supervision and Control of Eselments/Guarantees Provi
by the Company’s Subsidiaries
(1) If the Companys subsidiary intends to provide endorsements/gteganfol
others, the Company shall cause such subsidiargtipulate a set of rule
pursuant to the Regulations Governing Loaning ohdsuand Making ¢
Endorsements/Guarantees by Public Companies enagtde FSC and hanc
the endorsements/guarantees in accordance witllggeso stipulated.
(2) The total amount of endorsements/guarantees pridvigehe subsidiary and t
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total amount of endorsements/guarantees providedhéysubsidiary for or
single company shall not exceed 150% and 140% casply of the subsidiarg
net worth as stated in the latest financial statemef the subsidiary.

(3) The subsidiary shall compile detailed informatiam @roviding endorsements/
guarantees for others in the paws month and submit the same to the Com
prior to the 10th day of each month.

(4) Internal audit personnel of the subsidiary shalllesist quarterly audit tl
subsidiarys endorsements/guarantees operating procedures  Hme
implementation thereof and ah produce written reports accordingly. Shc
there be any material na@ompliance found, the internal audit personnelhe
subsidiary shall immediately notify each supervisbrthe subsidiary and tl
internal audit unit of the Company in writing.

(5) When auditing the subsidiaries in accordance with dhaual audit plan, tf
internal audit unit of the Company shall also abtaisufficient understanding
the subsidiaryg endorsements/guarantees operating procedures tlae
implementation thereof. If the internal audit ufiitds any noncompliance, th
internal audit unit shall continue monitoring thebsidiarys correction statt
and prepare a report on the improvement on thectdefand submit the same
the general manager.

Article 12 Penalty
Managers and igharge personnel of the Company violating the Rhos shall b
subject to disciplinary action taken according e seriousness of the violati
under the Company’s rules for personnel managenegutations.

Article 13 Audit Committee
If the Company has established an audit committeaccordance with SEA, t
provisions regarding supervisors set out in Pagygeaof Article 7, Article 10 an
Paragraph 2 of Article 14 hereof shall apply mstatiutandis to the independ
directors members on the audit committee of the Gaom.

Article 14 Implementation and Amendment

(1) The Procedures shall be implemented after beingoapd by the promoters’
meeting held on February 12, 2018.

(2) Any amendment of the Procedures shall be impideteafter being approved
the Board and subsequently submitted to the sugmnand approved by t
shareholders’'meeting. If any director objects to any amendmemnt the
Procedures and such objection is recorded in thetingeminutes or a writte
staement, the Company shall submit such documentardewy the director:
objection to each supervisor and the shareholdesting for discussion.

(3)In the event that the Company has elected indepéndeectors, whe
submitting the Procedures to the Bodod discussion in accordance with
preceding paragraph, the Company shall fully take iconsideration ea
independent director’s opinions. The independemctibrs’opinions specificall
expressing assent or objection and the reasorabfectionshall be included i
the Board meeting minutes.

(4) If the Company has established an audit committesccordance with SEA, tl
amendment to the Procedures shall be approvedtieticonsent of onkalf or
more of all audit committee members and tlseibmitted to the Board for
resolution.
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(5) If such proposal is not approved with the consémine-half or more of all aud
committee members as required in the precedingypeh, the proposal may
approved with the consent of two-thirds or moreatifthe directors, and tt
resolution of the audit committee shall be recordedthe Board meetir
minutes.

(6) The terms “all audit committee members” and “a# thirectors” in Paragraph
shall be counted as the actual number of persomently holding thos
positions.
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mAttachment 11

ASE Industrial Holding Co., Ltd.
Procedures for Acquisition or Disposal of Assets

Chapter 1 General Principles

Article 1 Purposes and Legal Basis

For the purposes of protecting assets and implengemformation disclosure, tt
Procedures for Acquisition or Disposal of Asseke (tProcedureg’are establishe
pursuant to Taiwan Regulations Governing the Adtjars and Disposal of Asse
by Public Companies (the “Adt’enacted by Taiwan Financial Supervis
Commission (the “FSC”), and ASE Industrial Holdi@g., Ltd. (the “Company’
shall follow the Procedures. Matters not specifiadthe Procedures shall
governed by the applicable laws and regulations.

Article 2 Scope of Assets

(1) Securities: including stocks, government bondspa@te bonds, financi
bonds, securities representing interest in a falegositary receipts, call (p
warrants, beneficial interest securities and asaeked securities.

(2) Real property (including land, houses and buildinggestment property, ai
rights to use land) and equipment.

(3) Memberships.

(4) Intangible assets: including patents, copyrightsgdemarks, franchise righ
and other intangible assets.

(5) Claims offinancial institutions (including accounts receilglbills purchase
and discounted, loans, and overdue receivable).

(6) Derivatives.

(7) Assets acquired or disposed of in connection witkrgars, spin-offs,
acquisitions, or transfer of shares in accordante law.

(8) Other major assets.

Article 3 Definitions

(1) “Date of Occurrence” refers to the date of contsaghing, date of paymel
date of consignment trade, date of title transfate of resolutions of the bot
of directors, or any other date when trmumterparty and transaction amao
can be ascertained, whichever is earlier. Howdgermvestment required to |
approved by the competent authority, the Date afu@@ence will be any of tt
above-mentioned dates or the date on which theogppoof the competer
authority is received, whichever is earlier.

(2) “Professional Appraiser” refers to a real propegpraiser or any other pers
permitted by law to engage in the value appraiteta@ property or equipment.

(3) “Derivative” refers to contracts whose value is i from assets, intere
rates, foreign exchange rates, indexes or othardsts (such as forwe
contracts, options, futures, leverage contractgapsvand various combinatic
thereof). The term “forard contracts” does not include insurance conty
performance contracts, after-sales service cosirémigterm lease contrac
or long-term purchase (sales) agreements.

(4) “Assets Acquired or Disposed of through MergeranSyffs, Acquisitions, o
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Article 4

Article 5

Article 6

Transfer of Shares in Accordance with Law” refers sseds acquired
disposed of through mergers, spiffis, or acquisitions conducted under Tai\
Business Mergers and Acquisitions Act, Taiwan FaranHolding Compan
Act, Taiwan Financial Institution Mger Act and other applicable laws, ol
transfer of shares from another company throughaisse of new shares of
own as the consideration therefor (“Transfer ofr889 under Paragraph 8
Article 156 of Taiwan Company Act.

(5) “Related Party” and Subsidiary” are as defined in Taiwan Regulat
Governing the Preparation of Financial Reports égufities Issuers.

(6) “Investment in Mainland China” refers to investmemsMainland Chini
engaged pursuant to Taiwan Regulations GovernimgiBsion for livestmen
or Technical Cooperation in the Mainland China Amyzacted by Taiwe
Investment Commission, Ministry of Economic Affairs

(7) *“within one year” herein refers to the year precgdire Date of Occurrence
the relevant transaction. Transactions thate been previously published
accordance with applicable requirements may beuded.

(8) “Latest Financial Statements” used herein referghéofinancial statemer
audited or reviewed by a certified public accountd@PA”) that have bee
published ptsuant to applicable laws prior to the acquisitmmdisposal o
assets.

Scope and Amount of Investment

In addition to acquisition of assets for operatpypose, the Company and its

Subsidiaries may invest in real property and séesrfor non-operating purpose, of

which the limits on the amount are as follows:

(1) The total amount invested in real property for o@erating purpose by the
relevant company shall not exceed 15% of such cagipaet worth shown in
the Latest Financial Statements.

(2) The total amount invested in securities by thevasé company shall not
exceed 300% of such company’s net worth shown snLatest Financial
Statements.

(3) The maximum amount invested in one single secbgitthe relevant company
shall not exceed 120% of such company’s net wohibws in its Latest
Financial Statements.

The restrictions set forth in Subparagraphs 2 aontltBe preceding Paragraph shall

not apply in the event that the Company and itssilidries reorganize the group

structure.

The Professional Appraiser and its appraisal perslpnCPAs, attorneys, a
securities underwriters that provide the Comparj @ppraisal reports or opinic
shall not be a Related Party of any party to thedaction.

The Companyg acquisition or disposal of assets should obteerbbard of directo
(the “Board’) approval in accordance with the Procedures oliGgipe laws, and,
any director raises an objection to any matter such objection is recorded in f
meetingminutes or a written statement, the Company shddhst the documen
regarding the director’s objection to each supervis

In the event that the Company has elected indepemlilectors in accordance with
Taiwan Securities and Exchange Act (“SEA”), and tbempany submits the
relevant matter to the Board for discussion purst@the preceding Paragraph, the
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Board shall fully take into consideration each ipeledent director’s opinions. If
any independent director objects to or expressesrvations about any matter, it
shall be recorded in the board meeting minutes.

In the event that the Company has established dit e@mmittee in accordan
with SEA, material asset transactions or Derivathamsactions shall be approy
with the consent of onkalf or more of all audit committee members andh
submitted to the Board for a resolution.

If such proposal is not approved with the consdmre-half or more of all aud
committee members as required in the precedinggRaph, the proposal maye
approved with the consent of twbids or more of all the directors, and
resolution of the audit committee shall be recomietthe board meeting minutes.
The terms “all audit committee members” used ireBaph 3 and “all the directol
used in he preceding Paragraph shall be counted as thalaaimber of persor
currently holding those positions.

Chapter 2 Acquisition or Disposal of Assets

Article 7 Procedures for Acquisition or DisposalSecurities
(1) Operating Procedures
A. Acquisition or disposal of long-term and shtatm investment i
Securities by the Company shall follow the investimeycle under th
Company’s internal control system.
B. Authorized Amount and Authority Levels

a Except for acquisition or disposal of short-termvastment
Securities involving financing (such as bonds unagurchase ar
resale agreement or subscription or redemption ohay marke
funds issued by domestic securities investment gnterprises) th
shall be handled by the divisions responsible foplémentation i
accordance with the internal authority levels of the Company;
acquisition or disposal of long-term or shtetm investment i
Securities within the amount of NT$300 million miag delegated 1
the chairman of the Board (“Chairman”) for dgon and b
subsequently submitted to and ratified at the next Board meeting;
acquisition or disposal of long-term or shtetm investment i
Securities exceeding NT$300 million shall be subeditto an
approved by the Board in advance.

b Investment in Mainland China shall be approvedhsyghareholders’
meeting or delegated to the Board that has bedmazed by th
shareholdersmeeting for execution of such resolution and suted
to Taiwan Investment Commission, Ministry of Econorffairs for
prior approval.

¢ Acquisition or disposal of assets that are requited Taiwar
Company Act or other applicable laws and regulatitmbe resolve
or recognized or reported to the shareholdengeting shall b
completed accordingly.

C. Division Responsible for Implementation

The division responsible for implementation of asgion or disposal ¢

long-term or shorterm investment in Securities in the Company is

Finance Division.
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Article 8

(2) Appraisal Procedures

In the case of acquiring or disposing of Securittee Canpany shall
prior to the Date of Occurrence, obtain the Latgsancial Statemen
audited or reviewed by a CPA or other relevant doents of the targ
company for the division responsible for impleménotato conduct th
benefit analysis and assess the potential investrisis.

Pricing Methods and References

A.

a

For acquisition or disposal of Securities tradedtla centralize
stock exchange market or over-tt@inter market, the price sr
be the then-current share or bond price.

For acquisition ordisposal of Securities not traded on
centralized stock exchange market or overdbenter market, tr
price shall be determined after taking into accdactors such ¢
the net worth per share, profitability, growth putal, marke
interest rate, bond coupon rate, and debtorédit rating as well i
the most recent transaction price.

(3) In the event that the transaction amount of Seaearito be acquired
disposed of by the Company reaches 20% or moreeoCompany’s paith
capital or NT$300 miion or more, the Company shall engage a CPA o
the Date of Occurrence to provide an opinion reigarthe reasonableness
the transaction price. If the CPA needs to userdport of an expert
evidence, the CPA shall do so in accordance with glhovisions of th
Statement of Auditing Standards No. 20 published thg Accounting
Research and Development Foundation of the RepulflicChina (the
“ARDF”). However, these requirements are not applicdlbdeich securitie
have a public price in an active market or if tf8&CHequires otherwise.

Procedures for Acquisition or Dispos&Real Property or Equipment

(1) Operating Procedures

Acquisition or disposal of Real Property or equipiney the Company
shall follow the fixed assets cycle under the Comyfsinternal control
system.

Authorized Amount and Authority Levels

A.

a

Acquisition or disposal of Real Property or equiptnshall be
handled and submitted for approval according to Goenpany’s
internal authority levels.

If the Board’s approval is required pursuant to tbempany’s
internal authority levels, to meet business needsfoo time
efficiency, any contract with a transaction amouoot exceeding
1% of the Company’s net worth shown in its LatestaRcial
Statements may be entered into with the approv#te@iChairman
and be subsequently submitted to and ratified atnéxt Board
meeting.

Acquisition or disposal of assets that is requiteg Taiwan
Company Act or other applicable laws and regulaida be
resolved or recognized or reported to the sharehgldneeting
shall be completed accordingly.

Division Responsible for Implementation
The division responsible for implementation of asgion or disposal of
real property and equipment in the Company is teerDepartment and
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related authorized divisions.

(2) Appraisal Procedures

A. For acquisition or disposal of Real Property or ipment of the
Company, the division responsible for implementatghall prepare a
capital expenditure plan in advance and performaaibility analysis on
the purpose and anticipated benefits of such atigm®r disposal.
B. Pricing Methods and References
a Acquisition or disposal of Real Property shall basdéd on the
publicly announced current value, appraised vahg actual sale
prices of neighboring property to determine thengextion terms
and the transaction price.

b  Acquisition or disposal of equipment shall be cartdd by way of
price inquiry, price competition, price negotiationbidding.

(3) When the amount of acquiring or disposing of ReabBrty or equipment is

(4)

up to certain amounts, the Company shall obtaiagpraisal report prior to

the Date of Occurrence from a Professional Appraise

In acquisition or disposal of Real Property or eguent where the

transaction amount reaches 20% of the Companysipatapital or NT$300

million or more, unless otherwise transacting wihgovernment agency,
engaging others to build on the land owned or ke the Company, or
acquiring or disposing of equipment for operatingpose, the Company

shall obtain an appraisal report prior to the DateOccurrence from a

Professional Appraiser and shall further comply hwithe following

provisions:

A. Inthe event that it is necessary to set a priod kbor a specific price or a
special price as a reference basis for the traiosaptice due to special
circumstances, the transaction shall be submiteedhe Board for
approval in advance. The above procedures shostlla followed in
case the transaction terms are changed subsequently

B. In the event that the transaction amount is ovei$NDillion, the
Company shall obtain appraisals from at least twwofd3sional
Appraisers.

C. In any of the following circumstances applies withspect to the
Professional Appraiser’s appraisal results, unddisthe appraisal results
for the assets to be acquired are higher thanrémsdction amount, or
all the appraisal results for the assets to beodexh of are lower than the
transaction amount, the Company shall engage a PAender a
specific opinion regarding the reason for the dipancy and the
reasonableness of the transaction price in accoedaith the provisions
of Statement of Auditing Standards No. 20 publishedhe ARDF:

a The discrepancy between the appraisal result aadrédnsaction
amount is 20% or more of the transaction amount.

b  The discrepancy between the appraisal results of tw more
Professional Appraisers is 10% or more of the &atisn amount.

No more than three months may elapse between ttee adahe appraisal

report issued by a ProfessibrAppraiser and the contract execution date;

provided, where the publicly announced current @dbr the same period is
used and not more than six months have elapsedpiaion may still be
issued by the original Professional Appraiser.
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Article 9

Article 9-1

Article 10

Article 11

Procedures for Acquisition or Dispos&Memberships or Intangible Assets

(1) Appraisal and Operating Procedures
A. Acquisition or disposal of memberships or intangildssets by tt

Company shall follow the investment cycle under tGempanys

internal control system.

B. Transaction Terms and Price, Authorized Amount, Amithority Level

a For acquisition or disposal of memberships, thesaation term
and the transaction price shall be determined basedhe fai
market value, an analysis report shall be prepaaed approv:
shall be obtained according to the Companyiternal authorit
levels.

b  For acquisition or disposal of intangible assdts,ttansaction tern
and the transaction price shall be determined basedexper
opinions or fair market value, amnalysis report shall be prepar
and approvals shall be obtained according to tideTaf Delegate
Authority of the Company.

C. Division Responsible for Implementation

When the Company acquires or disposes of membaearsiipntangible

assets, the Usddepartment and related authorized divisions she

responsible for implementation after the Compantaiols the approvi
in accordance with the authority levels referrediriothe precedin

Paragraph.

(2) When the amount of acquiring or disposing of mersips or intangible
assets is up to certain amounts, the Company shgéige a CPA to render
opinion
Where the Company acquires or disposes of memipsrshiintangible asse
and the transaction amount reaches 20% of ipagdpital or NT$300 millio
or more, unless otherwise transacting with a govertmagency, th
Company shall engage a CPA prior to the Date ofu®eace to render :
opinion on the reasonableness of the transactice.pfhe CPA shall comp
with the provisions of Statement of Audg Standards No. 20 published
the ARDF.

“The transaction amounts” referred itothe preceding three Articles shall be
calculated in accordance with Paragraph 2 of AgtRl herein, and “within one

year” refers to the year preceding the Date of @etice of the relevant

transaction. The portion of the transactions amdointvhich an appraisal report
from a Professional Appraiser or a CPA’s opiniors leeen obtained may be
excluded.

Where the Company acquires or disposésassets through court auction
procedures, the appraisal report or CPAs opinian be replaced by documents
issued by the courts.

Procedures for Acquisition or DisposélClaims of Financial Institutions

In general, the Company shall notqaire or dispose of claims of financ
institutions. If the Company proposes to engagacouisition or disposal of clair
of financial institutions, the Company shall obtaimor approval of the Board a
then establish the relevant appraisal and operatiocedures.
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Article 12

Article 13

Chapter 3 Transactions with Related Parties

When the Company engages in any acquisition orodedpof assets from or tc
Related Party, in addition to obtaining the reqaiiresolutions and to assessing
reasonablenessf the transaction terms and conditions in accardamwith
provisions of the preceding Chapter and this Chiajtehe transaction amou
reaches 10% or more of the Compantgtal assets, the Company shall also ol
an appraisal report from a Professional AppraiseraoCPAS opinion ir
accordance with the preceding Chapter.

“The calculation of the transaction amount” refdrte in the preceding Paragre
shall be made in accordance with Article 9-1 herein

When determining whether the counterpartg Related Party, in addition to le
formalities, the substance of the relationshiplsilab be considered.

Operating Procedures for Transactioith Welated Parties

When the Company intends to acquire or disposesalf property from oto a

Related Party, or when the Company intends to aeauri dispose of assets ot

than real property from or to a Related Party drattansaction amount reac

20% or more of the Company’s paid-in capital, 10emwre of the Company’

total assets,or NT$300 million or more, except in selling or phasing

government bonds or bonds under repurchase ané sgg@ement, or subscripti
or repurchase of money market funds issued by dinsscurities investme
trust enterprises, the Company shall enter into any transaction contract or rnr
any payment unless the following documents have lsebmitted by the divisic

responsible for implementation to the Board forrappl and recognized by t

supervisors:

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

(2) The reason for choosing the Related Party as thetemarty.

(3) With respect to acquisition of real property fronRalated Party, documel
for assessing the reasonableness of the proposed &nd condibns in
accordance with Articles 14 and 15 hereof.

(4) The date and price at which the Related Party mallyi acquired the asse
the original counterparty, and that counterpartglationship to the Compa
and the Related Party.

(5) Monthly cash flow forecds for one year commencing from the anticipi
month of executing the contract, and evaluationthed necessity of tt
transaction, and reasonableness of the use of.funds

(6) An appraisal report from a Professional Appraisest €PAS opinion obtaine
in accordance with the preceding Article.

(7) Restrictive covenants and other material stipuhsti@ssociated with tl
transaction.

The calculation of the transaction amounts refeteeth the preceding Paragre

shall be made in accordance with SubparagraphA2taie 31 herein, and “withi

one year” refers to the year preceding the Dat®©coturrence of the releve
transaction. The portion of the transactions amdhait have been approved by

Board and recognized by the supervisors may beid&dl

With respect to the acquisition or disposal of equipnfentoperating purpos

between the Company and its parent company or &abgi if the transactic
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Article 14

amount does not exceed 1% of the Compamet worth shown in its Late
Financial Statements, such tractéan may be delegated to the Chairman
decision and be subsequently submitted to ande@#t the next Board meeting.
In the case that the Company has elected indepeddentor in accordance wi
SEA, when a matter is submitted for discussion tbg Board pursuant
Paragraph 1 and Paragraph 3 of this Article, thar@cshall fully take int
consideration each independent diregoopinions. If an independent direc
objects to or expresses reservations about anyemaétishall be recorded ithe
board meeting minutes.

In the event that the Company has established dit eommittee in accordan
with the SEA, matters required to be recognizedheysupervisors in accordar
with Paragraph 1 of this Article shall be first apyed with the consent of orrelf
or more of all audit committee members and thermstieéd to the Board for
resolution.

If such proposal is not approved with the consérane-half or more of all aud
committee members as required in the precedinggRaph, the propsal may b
approved with the consent of twiohds or more of all the directors, and
resolution of the audit committee shall be recortetthe board meeting minutes.
The terms “all audit committee members” in Paraigraand “all the directors” |
the preceding Paragraph shall be counted as thel aciodber of persons curren
holding those positions.

Appraisal Procedures for AcquisitionRéal Property from Related Parties

(1) Where the Company acquires real property from aatRelParty, the
Company shall evaluate the reasonableness of dimsaction costs by t
following means:

A. Based upon the Related Pastyransaction price plus necessary inte
on funding and the costs to be borne by the buyeaccordance wil
applicable laws. “Necessary interest on funding”’imputed as tfF
weighted average interest rate on borrowing inyibar the Compar
purchases the property; provided, it may not be higher than the highest
lending rate for the non-financial industry pub&sghby Taivan Ministry
of Finance.

B. Total loan value appraisal from a financial indtdn where the Relate
Party has previously created a mortgage on theepiypps security for
loan; provided, the actual cumulative amount loaned by the financial
institution shall have been 70% or more of the ritial institutions
appraised loan value of the property and the pesfdtie loan shall hay
been one year or more. However, this shall notyapplere the financi:
institution is a Related Party to or of one of ttemsaction parties.

(2) Where land and structures thereupon are combined asgle propert
purchased in one transaction, the transaction duostdhe land and tF
structures may be separately appraised in accoedaitic either of the mea
listed in the preceding Subparagraph.

(3) Where the Company acquires real property from aatRdl Party an
appraises the cost of the real property in accaelavith the two precedir
Subparagraphs, the Company shall also engage adCé#eck the apprais
and render a specific opinion.

(4) Where the Company acquires real property from atRdlParty and any
the following circumstances exists, the acquisitgmall be conducted
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accordance with Article 13 hereof and the precedimge Subparagrap
shall not apply:

A. The Related Party acquires the real property thronigeritance or gifts.

B. More than five years have elapsed from the dateth®Related Par
signed the contract to acquire the real properthéocsigning date for tt
current transaction.

C. The real propeyt is acquired through signing of a joint developi
contract with the Related Party, or through engagirRelated Party
build real property, either on the Company’s owmdlar on rented land.

Article 15 Required Procedures When Transactiost GoLower Than Transaction Price

(1) When the results of the Compasyappraisal conducted in accordance
Subparagraphs 1 and 2 of the preceding Article berida lower than th
transaction price, the matter shall be handled wgromlance wit
Subparagraphs 3, and 4 of the preceding Article. However, suchrigson
shall not apply if any of the following circumstasc exists, objecti
evidence has been submitted, and specific opimionseasonableness of
transaction have been respectively providedheyprofessional real prope
appraiser and the CPA:

A.

B.

Where the Related Party acquires undeveloped landages land fc
development, it may submit proof of compliance withe of the
following conditions:

a The undeveloped land is appraised in accordanttethe manner
in the preceding Article, and the buildings haverbgalued base
on the Related Pargy’ construction costs plus reason:i
construction profits, and the combination thereafeeds the actu
transaction price. The “reasonable constructioriitprghall be th:
average gross operating profit margin of the RdlaRartys
construction division for the most recent threeryear the gros
profit margin for the construction industry for thmost recer
period published by Taiwan Ministry ofirffance, whichever
lower.

b Completed transactions by unrelated parties witbime yea
involving other floors of the same property or pdy in ar
adjacent area, where the area and transaction gmthgondition
are similar after considering reasorebptrice discrepancies in flc
or area in accordance with standard property mamieatices.

¢ Completed leasing transactions by unrelated paitiesther floor:
of the same property within one year, where thastation term
and conditions are similaafter considering reasonable pi
discrepancies among floors in accordance with stahgropert
leasing market practices.

For real property acquired from a Related Party, @mmpany provide

evidence to prove that the terms and conditiongheftransetion are

similar to those completed in an adjacent area dnailar size b

unrelated parties within one year.

“Completed transactions for property in an adjacef” referred to i

this Subparagraph in principle refers to property tbe same or ¢

adjacent block and within a distance of no morentb@0 meters ¢
property close in publicly announced currentueal‘similar in area” in
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principle refers to transactions completed by watesl parties fc
properties with a land area of no less than 50%hefproperty in th
proposed transaction; “within one year” refers to the year preceding the
Date of Occurrence of the acquisition of the reapprty.

(2) Where the Company acquires real property from aatRdl Party and tt
results of appraisals conducted in accordance Wwiiticle 14 anc
Subparagraph 1 of this Article are both lower ttaa transaction price, tl
following steps shall be taken:

A. A special reserve shall be set aside in accordartte Paragraph 1 «
Article 41 of SEA against the difference betweewr tteal propert
transaction price and the appraised cost, and roaye distributed ¢
used for capital increase or issuance of bonusesh#rthe Company’
investor is a public company that uses the equigyhod to account f
its investment in the Company, a special reserat le also set asit
pro rata in a proportion consistent with such inemes shareholding i
the Company in accordance with Paragraph 1 of lartdé of SEA.

B. Supervisors shall handle the relevant matters aora@nce with Articli
218 of Taiwan Company Act.

C. Actions taken pursuant to Subparagraphs 1 andtRioArticle shall be
reported to the shareholderseeting, and the details of the transac
shall be disclosed in the annual report and theg@ctus.

(3) In the event that the Company has set aside aatpexserve under ti
preceding Subparagraph, the Company may notzetsuch special reset
unless it has recognized a loss on decline in madae of the real proper
it purchased at a premium or such real property been disposed of,
adequate compensation has been made, or the sfatusnte has be
restored, or there is other evidence confirming that theres wething
unreasonable about the transaction, and the FS@iversits consent.

(4) When the Company obtains real property from a Rdl&arty, it shall als
comply with the preceding two Subparagraphs #réhis other eviden:
indicating that the acquisition was not an armrgyké transaction.

Chapter 4 Derivative Transactions

Article 16 Types of Derivatives that May Be Traded
The types of Derivatives transactions that may hgaged by the Compa
include all the Derivatives defined in Subparagraphof Article 3 of the
Procedures. Transactions of other products shakuiemitted to the Board f
approval before proceeding.

Article 17 Operating Strategy for Hedging

(1) The Company's operating strgie for hedging through Derivati
transactions is mainly to ensure the sound andaggadeation of the Compar
Accordingly, the Board shall implement the supeorisand management
accordance with the authority enumerated in Sulgpapd 1 of Article @ to
reduce unnecessary risks.

(2) The Company shall classify the Derivative transadias “hedging” or “non-
hedging” by the transaction purposes. Unless different jmositimits are
otherwise applicable in accordance with ArticlenEeof, the selectiorf the
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transaction products for hedging purposes shallnipabe for hedgin
foreignexchange risk relating to income, expenses, assetfiabilities
associated with the business operations of the @agp@and the currency he
shall meet the foreign cumey needs of the Company for actual fore
exchange income and expenses and the assets llitidsawhich have bee
recognized or to be recognized in the financiakstents.

Article 18 Total Amount of Derivative Contractscallaximum Loss Limit
(1) The restrictions on the total amount of the Denxgatontracts are as below:

A.

B.

The total amount for contracts for hedging purpose:

a Transactions to manage foreign exchange risk: ¢t@ tontrac
amount shall not exceed the total amount of foreggchange
income and expenses and the assets and liabiihieeh have bee
recognized or to be recognized in the financiakest@nts generat:
in the then current year.

b  Transactions to manage interest rate risk: the tmatract amour
shall not exceed the total amount of total lialaitit

c Transactions to manage currency rate risk and esterate ris
associated with specific projects: the total cartteanount shall ne
exceed the total amount of the budget of such Bpgxebjects.

The total amount for contracts for non-hedging psg

The cumulative total balance shall not exceed 20#%ebworth shown i

the Latest Financial Statements of the Company.

(2) The maximum loss limits on all and individual cauts are as follows:

A.

The realized and unrealizedskes generated by all the Deriva
contracts executed by the Company shall not ex@88d of the ne
worth shown in the CompargyLatest Financial Statements, excepi
the transactions to manage currency rate risk awereist rate ris
associated with specific projects.

The realized and unrealized losses generated lyidodl contracts fo
hedging purpose shall not exceed 30% of the valugich contract ¢
5% of the net worth shown in the CompanylLatest Financi
Statements.

The realized and uealized losses generated by the individual cord
for nonhedging purpose shall not exceed 30% of the valusuoh
contract or 5% of the net worth shown in the Conypmhatest Financi:
Statements.

The realized and unrealized losses generated bytrmsactions t
manage currency rate risk and interest rate risk@ated with specifi
projects shall not exceed the maximum loss limgraped by the Board.

Article 19 Delegation of Authority
(1) The authority and responsibility of the Board are:

A.

B.

C.

To approve the maximum amount in contracts of Denatransaction
by the department in charge.

To designate senior officers to monitor and conthe@ risks associat
with Derivative transactions at all times.

To periodically evaluate whether the perfamoe of Derivativ
transactions is in line with existing operationmhtegy and whether tl
associated risk is within the Company’s permittesp® of tolerance.
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Article 20

Article 21

Article 22

D. To convene the Board meeting periodically or whegeassary (if it i
about to reach thss limit in Article 18 hereof); the authorized senior
officers shall report the performance of the Ddrmxeatransactions to tt
Board. In the event that the performance is notlie with the
operational strategy, or the risks can no longertdleraed by the
Company or are higher than originally expected,Bbard may resolv
to terminate relevant transaction contracts.

(2) The authority and responsibility of senior officeasthorized by the Boa
are:

A. To periodically evaluate whether the risk managameneasure
currently used are appropriate and whether theyirapdemented i
accordance with applicable laws and regulationsthisdChapter.

B. To monitor the transactions and the gains and $o#s&reof, and, upc
detecting any irregularities, adopt eesary response measures
immediately report to the Board. If the Company élasted independe
directors, independent director(s) shall attend Board meeting ar
express their opinions.

(3) The authority and responsibility of the head ofatépent in charge are:

A. To manage the making of report forms and the cobofrthe authorize
amount of the Company determined by the Board.

B. To stipulate the risk evaluation model and perfaroea evaluatio
model.

C. To approve the appointment and removal of diealers and determi
the authorized amount of the dealers.

(4) The authority and responsibility of dealers in dépant in charge are:

A. To stipulate the transaction strategy within thehartized scope ar
directly conduct transactions with the counterparty

B. To promptly provide the transaction receipts amtifczates.

(5) The authority and responsibility of settlementfstaé:

A. To review the transaction receipts and reports.

B. To proceed with the clearance and settlement apagtegarding th
transactions.

The head of department in charge shall stipulagetdttal transaction amount
Derivative transactions based on the categorigsarfucts and submit the same
the Board for approval. In the event of significahtange in market conditiors
for other needs, the head of department in chargge adjust the total authoriz
amount after the approval of the Board.

The Company shall report to the next upcoming baaekting if the Compar
authorizes the relevant personnel to hariderivative transactions in accorda
with this Chapter.

Essentials of Performance Evaluation

(1) The department in charge shall weekly conduct émsisivity analysis of th
positions held and compile forms and submit theesénthe senior fiicers
authorized by the Board.

(2) The department in charge shall proceed with propeptormance evaluatic
in accordance with the following methods, and reporthe senior officel
authorized by the Board periodically or when neagss

-108 -



A. Proceed with theperformance evaluation based on the transa
purposes, product types and the general transacboditions of th
Company simultaneously.

B. Evaluate, based on the market prices on a dailis,btiee transactior
conducted through the centralized stockhenge market or transactic
not conducted through the centralized stock exobangrket but usual
have market prices for sale of the relevant Derest

C. Evaluate, based on market prices or theoretic@leprat least twice
month, the transactions that do not usually haveketgrices.

(3) Finance Division shall compile the transaction detaand assess notiot
amount of transaction positions, realized and uizesh profits and losst
based on the transaction receipts and reports $igloinfly the deartment ir
charge on a monthly basis, and compile forms armnguthe same to tt
senior officers authorized by the Board.

(4) Finance Division shall establish “derivative tractsan log booksto recorc
the type and amount of Derivatives transactionsg, dhte of the Boar
approval and items required to be evaluated caslfioim accordance wi
Subparagraph 1 of Article 24, Item 3 of Subparagrdpand Item 1 ¢
Subparagraph 2 of Article 19 for reference.

Article 23 Risk Management Measures

The risk maagement scope and risk management measures redoirds

implemented when the Company engages in Derivai@nsactions are as below:

(1) Credit risk management: the counterparty to thestation shall be basica
limited to financial institutions anfiitures brokers that have a good repute
and business relationship with the Company and abye to provid
professional information.

(2) Market price risk management: the positions shalitly follow the stoploss
points as potential loss caused by fatunarket price fluctuation of tl
Derivatives would be unpredictable.

(3) Liquidity risk management: to ensure the liquidifytransaction products, t
Company shall mainly choose financial products witgher liquidity (i.e
can be matched in the marketaamy time). The financial institutions engau
for transactions shall have sufficient infrastruetunformation and ability t
execute the transactions in any market.

(4) Cash flow risk management: to ensure the workimgtabaturnover stability
the Compay may only use equity funds for Derivatives tranigas and th
amount available for such transactions shall take account the fundir
needs according to the cash flow forecast for tmeicg three months.

(5) Operational risk management
A. The Company shhladhere to the authorized amount and operat

process and adopt internal audit procedures talaymerational risks.

B. The personnel handling Derivative transactions|shal concurrentl
serve as the personnel handling confirmation arniesent, andvice
versa.

C. The personnel performing risk assessment, supenveand control she
serve in different departments from those of thers@ene
abovementioned, and shall report to the Board miosefficers who ar
not responsible for decision-making for transacionpositions.

(6) Legal risk management
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Article 24

Article 25

Article 26

(7)

A. Any contract documents signed with financial ingtdns shall be mac
in international standardized documents as mucpoasible to avoi
legal risks.

B. Non-standardized documents signed with financidiitutions shall b
officially signed only after being reviewed by sp@dsts in foreigr
exchange and in-house legal counsel or outsidé¢ ¢egasel.

Product risk management: the personnel handlingsé@ions shall posse

complete and accurate professal knowledge about the Derivatives

transactions, and require the financial institusida fully disclose the risl
associated with the products to avoid losses causedmisusing th

Derivatives.

Periodical Evaluation Methods and Almat Situation Management

(1)

(@)

Derivatives trading positions held shall be evaddby the Finance Divisic
at least once per week, provided that the trarmatior hedging purpose d
to business needs shall be evaluated at least avio®nth. The evahtion
report shall be submitted to the senior officethatized by the Board.

The authorized senior officers shall promptly réptr the Board upc
discovering that the loss amount nearly reaches thineshold stated
Subparagraph 2 of Article 18 le&f, and submit a proposal to terminate
relevant contracts to the Board for resolution.

Internal Audit Procedures

(1)

(2)

The Companyg internal audit personnel shall periodically ewa#du the
suitability of internal controls of the Derivativesd conduct a monthly aut
on how the department in charge complies with tteegrures for engagil
in Derivative transactions, and prepare an audionte If any materie
violation is discovered, the internal audit persginshall promptly report 1
the Chairman and the senior officers designated byBtierd and notify eac
supervisor in writing.

The Companyg internal audit personnel shall include the Denn
transactions in the auditing plans, report the miment condition of tt
annual auditinglan in the previous year to the FSC by the en@ediruary ir
the following year, and submit the improvement @mmamal events to tt
FSC for reference by the end of May in the follogvirear at the latest.

Chapter 5 Merger, Spin-Off, Acquisition and Transfe of Shares

Evaluation and Operating Procedures

(1)

When participating in a merger, spiff; acquisition or transfer of shares, i
advisable for the Company to engage an attorn€pAaand an underwriter
jointly produce a tentative timetable for legal ggdures, and a task fol
shall be organizedo implement the actions in accordance with ¢
procedures. Prior to convening the Board meetingegblve the releva
matters, the Company shall engage a CPA, an aytomre a securitie
underwriter to give an opinion on the reasonabler#sthe sha exchang
ratio, acquisition price, or distribution of cashr o@ther property t
shareholders, and submit the same to the Boardi$oussion and approv
However, the requirement of obtaining an aforesaxinion or
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reasonableness issued by an expay ive exempted in the case of a me

by the Company of a subsidiary in which it direattyindirectly holds 100¢

of the issued shares or authorized capital, antldércase of a merger betws
subsidiaries in which the Company directly or iedity hobdls 100% of th
respective subsidiaries’ issued shares or authtbaapital.

(2) When patrticipating in a merger, spiff-or acquisition, the Company sh
prepare a report to the shareholders that contatemal contractual tern
and conditions and matters relevant to the mespén;off or acquisition prio
to the shareholdersheeting and deliver to shareholders such repostheg
with shareholdersimeeting notice and the expert opinion referredntahie
preceding Subparagraph for shareholdeeference. However, the abc
requirement shall not apply if the merger, spfhior acquisition is exempte
by law from obtaining the shareholders’ approval.

(3) Where the shareholdensieeting of any one of the companies participatir
a merger, spin-ofbr acquisition fails to convene or pass a resatutae tc
lack of a quorum, insufficient votes, or other llegsstrictions, or the propos
is rejected by the shareholderseeting, the Company shall immediat
explain to the public the reason, the folloyw-measures and the prelimina
scheduled date of the next shareholders’ meeting.

(4) When participating in a merger, spifi-or acquisition, the Company, as w
as the participating companies, shall convene tbard meeting and tl
shareholders’ meigig on the same date(s) to resolve matters relewatite
merger, spireff or acquisition, unless other applicable lawsvde otherwis
or the FSC is notified in advance of extraordinaingumstances and gral
consent.

(5) When participating in a transfesf shares, the Company, as well as
participating companies, shall convene the Boardting on the same da
unless other applicable laws provide otherwise ler ESC is notified i
advance of extraordinary circumstances and gramtsent.

(6) When participating in a merger, spiff; acquisition or transfer of shares,
Company shall prepare a full written record of tbkowing information ant
keep it for five years for reference.

A. Basic information of personnel: including job t#)jenames and natial
identification numbers (or passport numbers in tase of foreig
nationals) of all persons involved in the plannargimplementation ¢
any merger, spin-off, acquisition or transfer obter companyg share
prior to disclosure of the information.

B. Dates of material events: including the signingany letter of intent ¢
memorandum of understanding, the hiring of a fimanar legal adviso
the execution of a contract and the conventionB®bard meeting.

C. Important documents and meeting minutes: includmayger, spiroff,
acquisition and share transfer plans, any lettenteht or memorandu
of understanding, material contracts and Board img@&tinutes.

(7) When participating in a merger, spiiff; acquisition or transfer of shares,
Company kall, within two days commencing immediately frohetdate o
passing a Board resolution, submit the informatiehout in Items 1 and 2
the preceding Subparagraph in the prescribed foandt via the Internet-
based information system to the FSC for reference.

(8) Where any of the companies participating in a nregan-off, acquisition o
transfer of shares is neither listed on an exchagdas its shares traded
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the over-thezounter market, the Company shall sign a contratt suct
company(ies) Wwose shares are not listed or traded and shalkdiydthe
provisions of the preceding two Subparagraphs.

Article 27 Prior Promise of Confidentiality
Every person participating in or privy to the pan merger, spireff, acquisition
or transfer ofshares shall issue a written undertaking of confidéty and ma
not disclose the content of the plan prior to puldisclosure of the informatic
and may not trade, in their own name or under #u@enof another person,
shares or other equity-typgecurities of any company related to the plar
merger, spin-off, acquisition, or transfer of sisare

Article 28 Principles of Amending Share Exchanggi®or Acquisition Prices

When participating in a merger, spin-off, acquasiti or transfer of lgres, th

Company may not arbitrarily amend the share exohaatjo or acquisition price

unless under the circumstances listed below, aatl stipulate the circumstanc

permitting amendment in the contract for the mergginoff, acquisition, o

transfer of shares:

(1) Cash capital increase, issuance of convertibleazatp bonds, or the issuat
of bonus shares, issuance of corporate bonds watinawts, preferred shai
with warrants, stock warrants, or other equity-tgpeurities.

(2) An action which affects the Compasyfinancial condition and busine
operations, such as disposal of major assets.

(3) An event which affects shareholders equity or sipaiges, such as a ma
disaster or major change in technology.

(4) An adjustment which is made by any o&tbhompanies, who participates
the merger, spiff, acquisition, or transfer of shares from anotb@empany
buys back treasury stock.

(5) An increase or decrease in the number of entitiesompanies participatir
in the merger, spin-off, acquisition, or transfésbares.

(6) Other terms/conditions that the contract stipulatey be altered and as si
have been publicly disclosed.

Article 29 Required Content in Contracts

The contract for participation by the Company imerger, spin-off, acquisitiomor

transfer of shares shall stipulate the rights ahtigations of the participatir

companies and the conditions of amendment to shanigange ratio or acquisiti
prices, and shall also stipulate the following:

(1) Handling of breach of contract.

(2) Principles for handling of equity-type securitiggyously issued or treasury
stock previously bought back by any company thaextinguished in a
merger or that is demerged.

(3) The amount of treasury stock that participating pames are permitted
under law to buy back after the record date of waton of the share
exchange ratio, and the principles for handlingebé

(4) The manner of handling changes in the number diggaating entities or
companies.

(5) Preliminary progress schedule for plan executioh amticipated completion
date.

(6) Scheduled date for convening the legally mandatedefiolders’ meetings if
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Article 30

Article 31

the plan is not completed as scheduled, and reigpranedures.

Other Matters

(1)

(2)

After public disclosure of the information regarglithe merger, spioff,
acquisition or share transfer in which the Comphay participated, if any
the companies participating in the merger, sgin-acquisition, or shai
transfer intends further to carry out a mergern-gi, acquisition, or shai
trarsfer with another company, all of the participatcwgmpanies shall car
out anew the procedures or legal actions that magihally been complete
toward the merger, spivff, acquisition, or share transfer; except that where
the number of participatingompanies has decreased and a particip
company’s shareholdersheeting has adopted a resolution authorizing
board to alter, such participating company may kengted from callin
another shareholders’ meeting to resolve on théemanew.

Where any of the companies participating in a meggen-off, acquisition, o
transfer of shares is not a public company, the @om shall sign &
agreement with the ngodblic company and handle the matter in accord
with the provisions of Article 26, Aicle 27, and the preceding Subparag!
hereof.

Chapter 6 Information Disclosure

Public Announcement and RegulatoryrfglProcedures

(1)

Under any of the following circumstances, when @wog or disposing ¢
assets, the Company shabublicly announce and report the rele\
information on the FSG’ designated website in the appropriate formi
prescribed by laws and regulations within two degsimencing immediate
from the Date of Occurrence:

A. Acquisition or disposal of real propggrfrom or to a Related Party,
acquisition or disposal of assets other than reapgaty from or to
Related Party where the transaction amount rea2bsor more of th
Company’s paid-in capital, 10% or more of the Conys total asset
or NT$300million or more; provided, this requirement shall not apply to
transactions of selling or purchasing governmemtdsoor bonds und
repurchase or resale agreement, or subscriptioaparchase of mont
market funds issued by domestic securities investinest enterprises.

B. [Engaging in merger, spin-off, acquisition, or tf@nof shares.

C. Losses from the Derivative transactions reachimglithits on aggrega
losses or losses on individual contracts specife@ubparagraph 2
Article 18 herein.

D. The type of asset acquired or disposed of is equipni@nbperating
purpose; the transaction counterparty is not a Related Party, and the
transaction amount reaches NT$1 billion.

E. Real property acquired under an arrangement engaginers to build o
the Company own land or rented land, a joint construction
allocation of housing units, a joint constructiomdaallocation o
ownership percentages, or a joint construction sepghrate sale, and
amount the Company expects to invest in the traimsaaeache:
NT$500 million.
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(2)

@)

(4)

(5)

(6)

(7)

F. Any asset transaction (other than those referrad tbe preceding fiv
Items) or Investment in Mainland China that reac2@¥% or more of th
Company’s paid-in capital or NT$300 million excépt the following:
a Purchase or sale of government bonds.

b Purchase or sale of Securities on foreign or damestock
exchanges or over-thmunter markets, or subscription of ordin
corporate bonds or of general bank debentures utitleguity
characteristics that are offered and issued endbmestic primar
market.

¢ Purchase or sale of bonds under repurchase ard eggaement,
subscription or repurchase of money market fundsied b
domestic securities investment trust enterprises.

The amount of transactions specified in gneceding Subparagraph shall

calculated based on the following:

A. The amount of any individual transaction.

B. The cumulative transaction amount of acquisitiond disposals of tF
same type of assets with the same transaction e@ganty within on
year.

C. The cumulative transaction amount of real propextguisitions an
disposals (cumulative acquisitions and disposakpectively) within th
same development project within one year.

D. The cumulative transaction amount of acquisitionsd adisposal
(cumuldive acquisitions and disposals, respectively) be tsam
Securities within one year.

“Within one year”as used in the preceding Subparagraph refers tget

preceding the Date of Occurrence of the relevaartstiction. The portion

the transactionthat have been previously public disclosed in ataoce witl
the Procedures may be excluded.

The Company shall, on a monthly basis, upload tifermation on th

Derivative transactions as of the end of the previmonth engaged by it a

its Subsidiarythat is not a domestic public company to the infation

reporting website designated by the FSC by the dayhof each month.

Should any of the following circumstances occuemathe filing and publi

announcement of transactions in accordance withAfticle, a public repo

on relevant information shall be made on the infaton reporting websii
designated by the FSC within two days commencingneaiately from th

Date of Occurrence:

A. Amendment, termination or rescission of the origouatract.

B. The merger, spiff, acquisition or transfer of shares is not cosbgt
by the scheduled closing date set forth in theraght

C. Change to the originally publicly announced andrtgad information.

Where there is any omission or error in informagpuilicly disclosed by th

Company in accordance with the applicable laws aagulations, th

Company shall make a rectification and all of ttemis shall be public

announced and reported in their entirety again iwitlvo days countin

inclusively from the date of knowing of such erosromission.

The relevant contracts, meeting minutes, log boealgraisal reports al

opinions of the CPA, attorney and securities undéwin connection wit

the Company’s acquisition or disposal of assetl bleakept & the Compan
for at least five years, unless otherwise providgapplicable laws.
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(8) If a Subsidiary of the Company is not a domestiblipucompany and tt
acquisition or disposal of the assets by the Sidrgidmeets the publ
announcement and regulatofiling requirements stipulated in the Act,
Company shall conduct the public announcement agdlatory filing or
behalf of such Subsidiary.

Chapter 7 Miscellaneous

Article 32 Control Procedures for Acquisition oisposal of Assets of Subsidiaries

(1) The Company shall cause its Subsidiaries to adagt implement the
“procedures for the acquisition or disposal of &8se compliance with th
provisions of the Taiwan Regulations GoverningAleguisition and Disposi
of Assets by Public Companies enacted by FSC.

(2) The acquisition and disposal of assets by the Cagip&ubsidiaries shall |
governed by their respective “internal control syst” and “procedures f
the acquisition or disposal of assets.” In additi@very month eac
Subsdiary shall compile a written report on assets aeguor disposed ¢
and the Derivative transaction engaged during teeqaling month (up till tr
end of that month) and submit such report to then@any by the 10th day
each month.

(3) The Company’s autdivision shall include the procedures for acgiosi or
disposal of assets conducted by the Compa®ylbsidiaries as one of -
annual audit items, and the audit results thereall ¥e included as a requir
item in the audit report to be submitted to theesuisors.

Article 32-1  If the Company has established an audit commitiegccordance with SEA, t
provisions regarding supervisors set out in Aridie 13, 25, 32 and 34 shall ap
mutatis mutandis to the audit committee of the Canyp
If the Company has established an audit commitiegccordance with SEA, t
provisions regarding supervisors set out in Iteof Subparagraph 2 of Article .
shall apply mutatis mutandis to the independergatiirs members on the at
committee of the Company.

Article 32-2  The calculation of 10% of total assets under thec@&tures shall be based on
total amount of assets stated in the latest fihmeports of the parent company
the latest standalone financial reports prepareataordane with the Regulatior
Governing the Preparation of Financial Reports égufities Issuers.

Article 33 Penalties
Managers and icharge personnel of the Company violating the Rhos sha
be reported for review in accordance with the Camgfgaper®nnel manageme
regulations and subject to disciplinary actionstakccording to the seriousnes
the violation.

Article 34 Enforcement and Amendment
(1) The Procedures shall be implemented after beingoapgd by the promoters’
meeting held on February 12, 2018.
(2) Any amendment of the Procedures shall be implendesifter being approve
by the Board and subsequently submitted to thersigoe and approved [
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)

(4)

(5)

(6)

the shareholders’ meeting. If any director objgctsany amendment tde
Procedures and such objection is recorded in thegingeminutes or a writte
statement, the Company shall submit such docunmegtsding the director
objection to each supervisor and the shareholdesting for discussion.

If the Company has elesd independent directors in accordance with ¢
when submitting the proposal regarding the Proesiuo the Board f
discussion pursuant to the preceding SubparagthptBoard shall fully tak
into consideration each independent director’s iops F an independel
director objects to or expresses reservations abhoyt matter, it shall k
recorded in the Board meeting minutes.

If the Company has established an audit commitiesccordance with SE.
the adoption of and amendment to the Proceduras tsh approved with tf
consent of onéwalf or more of all audit committee members andn
submitted to the Board for a resolution.

If such proposal is not approved with the consémine-half or more of al
audit committee members as required in theceding Subparagraph,
proposal may be approved with the consent of tlwals or more of all th
directors, and the resolution of the audit comraitthall be recorded in t
Board meeting minutes.

The terms “all audit committee members” and “alle thirectors” in
Subparagraph 4 shall be counted as the actual nuofiljgersons current
holding those positions.
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m Appendix 1

Advanced Semiconductor Engineering, Inc.
Rules of Procedure for the ShareholdersMeeting

The Shareholders’ Meeting of ASRall be conducted in accordance with the F
specified herein.

Shareholders attending the meeting in person @r groxies) shall wear attendat
badges and shall submit sign-cards in lieu of signing in. ASE's weight of s
ownership in agndance shall be based on the weight of share shipedescribed i
the preceding, plus the weight of share ownerskgoagsed via electronic voting.

Unless specified in Article 179 of the Company Adiere there is no voting rig
entitled or suchight is restricted by the applicable rules under @ompany Act,
shareholder of ASE shall be entitled to one vote dach share held. Wher
shareholder is unable to attend the shareholdezsting for whatever the reason,
shareholder may preseatproxy statement printed by ASE that states tlopesoi
authorization to entrust a proxy to attend the ahalders’ meeting. With tf
exception of trust enterprises or stock affairsnages approved by the compet
securities authority, the votes thmay be cast by one proxy representing two or 1
shareholders shall not exceed three percent of/dkes of total shares issued; i
votes in excess of that limit shall not be counted.

A shareholder may only execute one power of atioare appoint on@roxy only,
which shall be delivered to ASE at least five dpyisr to the shareholders meeti
In case of overlapping proxies, the first one tovarat ASE shall apply. Exceptir
applies if one of the proxy forms is rescinded.

If a proxy has alreadlyeen delivered to ASE and the shareholder wishpsrsonally
attend the meeting or exercise his or her votimghts by electronic means, i
concerned shareholder should notify ASE in writihgo days prior to th
shareholders’ meeting to rescind theice for proxy. If the shareholder fails to do
by the deadline, the voting right cast by the gasigent shall govern.

Venue of shareholders meetings shall be where AS&cated or a different locati
convenient for shareholders to attend &od the meeting to be held with
commencement time no earlier than 9.00 a.m. or taga 3.00 p.m.

Unless otherwise stipulated in the Company Act rednalders meetings shall

convened by the board and chaired by ASE Chairiditle 208 Paragrdp 3 of the
Company Act shall be followed if the Chairman is leave or unable to exerc
his/her official functions for whatever the reasdh.a shareholders meeting
convened by someone having the right to conveneeating, but who is not
member 6 the Board of Directors, the said person shallircttee meeting. If mor
than one person has the right to convene the nggetive shall be elected to chair
meeting.

ASE may designate retained lawyers, certified puldccountants or releve
personnel to attend the shareholders’ meeting. Staftiling administrative affairs
the shareholders’ meeting shall wear identificabadges or arm-bands.

ASE shall record the whole course of the sharehsldeeeting on audio tape
video tape, and shall keep the tapes on file fteadt one year.
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10

11

12.

13.

The chairperson shall announce the commencementhefmeeting when tf
scheduled time arrives. If the number of sharehslgeesent represelgss than ha
of all voting rights, the chairperson may delay theeting. A meeting may |
delayed twice for a combined maximum of one hadluafter two postponements t
number of shareholders present is still insuffitiemile representing at leasne
third of the total issued shares, provisional nesohs may be adopted in accorda
with Article 175 Paragraph 1 of the Company Actpiiior to the end of the meeti
the shareholders present represent at least hatheoftotal issued shares,
chairperson may resubmit the provisional resolstiadopted by the meeting fo
vote in accordance with Article 174 of the Comp&uay.

Agenda of a shareholders meeting called by thedogiaall be decided by the boe
The meeting shall proceed acdimg to the agenda unless changed by a sharek
meeting resolution.

If the shareholders’ meeting is convened by someamidled to convene such
meeting but who is not a member of the Board oé&ors, the rules of thaeceding
paragraph shall apply mutatis mutandis.

Unless by the resolution of the shareholders’ megtihe chairperson may r
declare the meeting ended until all items on thendg (including extemporanec
motions) arranged in the preceding two paragrapkie been completed.

After the meeting is declared ended, shareholdeag not elect a chairperson
resume the meeting at the original location or rat ather premises, unless s
declaration by the chairperson has violated thesrof procedure, whereas one pe
may beelected the chairperson with the consent of onkdiahe votes represent
by shareholders present to resume the meeting.

While the shareholders’ meeting is in session, thairperson may at his/r
discretion allocate and announce time for breaks.

Before a shareholder present at the meeting spded{she shall first fill out
statement slip stating therein the main points hif statement, the sharehold
account number (or the attendance identificatiomlmef) and account name, so t
the chairperson may determine the order of spealdnghareholder present at
meeting that merely submits a statement slip witlsmeaking is considered not
have spoken. If the contents of the statement dacowform tothe contents of tt
statement slip, the contents of the statement gbhakrn. Unless given consent by
chairperson and the speaking shareholder, otherlsblders may not speak
interrupt when a shareholder is speaking; othenilge chairpersonhall stop th
interruption.

Unless permitted by the chairperson, no sharehatd®y speak more than twi
regarding the same proposal, and shall not speaknére than five minutes ea
time.

If a shareholder violates the rules outlined inphecedhg paragraph or goes beyc
the scope of proposals in speaking, the chairparspnstop him/her from speaking.

An institutional shareholder may assign only onexgrrepresentative to attend -
meeting on its behalf. In the event an institutlost@areholder assigns two or m
representatives to attend the shareholders’ meetimy one of the representati
may speak on any single agenda item.
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14.

15.

16.

17.

18.

19.

20.

21.

After a shareholder present at the meeting spéa&shairperson may reply in per:
or assign relevant personnel to reply.

With respect to discussions of a proposal, if thaiperson feels that a consensus
been reached where a vote can be taken on thegap®/she may announce f
the discussions shall cease and the proposal lpeitseth for a vote.

The chairperson shall appoint monitors and baltmtnters for voting on propose
For qualifications, monitors must be sharehold&irse results of each vote shall
announced on the spot and made into the minutes.

Unless otlrwise provided by the Company Act or ASE’s Arteclef Incorporation,
proposal shall be approved by the consent of muae half of the votes of sha
represented by shareholders present. In votingppopal is considered approvel
the chairpersomeceives no dissenting opinions after requestingchvhas the san
effect as voting by ballot.

Where there is an amendment or an alternative fmoposal, the chairperson st
determine the order in which they are to be voteavith theoriginal proposal. If an
of these proposals is approved, alternative prdpadall be treated as rejected
not be voted on separately.

The chairperson may instruct the inspectors (owrsgc personnel) to assist
maintaining order in the meey venue. While assisting in maintaining ordettred
venue, the inspectors (or security personnel) shedlar armbands readin
“Inspector.”

All matters not provided by these Rules hereinlsh@lhandled in accordance w
the Company Act, relevanws and regulations, as well as ASE’s Articles
Incorporation.

These Rules shall come into force on the approf/éhe shareholders’ meeting,
shall any amendment.
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m Appendix 2
Advanced Semiconductor Engineering, Inc.
Articles of Incorporation

Chapter | General Rules

Article 1 : ASE is organized in accordance with the rules ef @ompany Act that gover
companies limited by shares, and is named Advan&smiconductc
Engineering, Inc.

Article 2 . Businesses operated by ASE:

1. Manufacture, assembly, reprocessing, testing apdrewf integrated circui
of various types.

2. Research and development, design, manufacturembbigereprocessin
testing and export of various computer, electromemmunications ar
information products, as well as their peripheeald parts.

3. General export/import trades, excluding businessequiring specie

permission.

CC01080 Electronic components manufacturing inglustr

CC01990 Other electrical, electronic and mechanicaguipmen

manufacturing industry (IC lead frame, BGA substratd FC substrate)

F119010 Electronic material wholesale business

F219010 Electronic material retail business

1199990 Other consultant service (technological emasultant service of |

lead frame, BGA substrate and FC substrate)

9. JEO01010 Leasing business

10. ZZ99999 Engagement in business that are not pteldilor restricted by law
with the exception of businesses requiring permit.

SIS

© N

Article 3 : Where ASE invests in another company as a limitgallity shareholder, its not
subject to the restriction imposed by the Compargt Broviding that suc
investment shall not exceed a specified percerdatee total paid-in capital.

Article 4 : The Company may provide external guarantees.

Article 5 : ASE is headquarterenh the Nanzi Export Processing Zone, Kaohsiung ,!
Taiwan. Branches, offices or business locations m@yset up in Taiwan
overseas with board resolutions.

Chapter Il Shares
Article 6 . ASE's registered capital is NT$100 ibifl, divided into 1(billion shares with
face value of NT$10 per share. Stock options whiT$8 billion are set aside f
employee subscription. The board is authorizeds$oe the remainder in seve
batches.

Article 7 . Share certificates of ASE are all registered inmfowhich shall be signed
affixed with seal by more than three directors @l as duly attested before tt
can be issued. According to Article 182f the Company Act, ASE may chot
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Article 8

Article 9

Article 10

Article 11

Article 12

Article 13

Article 14

Article 15

to not provide share certificates in printed form.

Title transfer of stocks shall be suspended wiixty days before the AGM
held, within thirty days before a shareholders’ ysmnal meeting is held,
within five days before the base date fiistribution of stock dividends al
bonuses or other benefits determined by ASE.

: ASE'’s processing rules of stock affairs shall futlymply with pertinent laws ar

regulations promulgated by the authorities conakrne

Chapter Il Shareholders' Meeting

: ASE holds general and provisional shareholders'tingge A general meeting is

called by the board once a year within six montferdhe end of a fiscal year
according to law. The provisional meeting is coregrvhen necessary according
to law.

: To convene the AGM and the shareholders’ providioreeting, ASE shall inforr

each and every shareholder of the date, venue ammbge of convening ti
meeting thirty days and fifteen days respectivalyadvancebefore the meeting
held.

. Unless otherwise regulated by the Company Act,aae$tolders' meeting resoluti

is passed when more than 50% of all outstandingeshare represented in
meeting, and voted in favor by more than 50% o¥aling rights represented at
meeting.

. Unless specified in Article 179 of The Company Adtereas no voting right

entitled, a shareholder of the Company shall bélemtto one vote for each shi
held.

. If a shareholder is unable to attend the sharehsildeeeting for whatever the

reason, he/she may present a proxy statement gioteASE, stating therein the
scope of authorization to entrust a proxy to apmeahis/her behalf. The above
proxy statement shall be delivered to ASE five dayadvance of the shareholders’
meeting being held.

. Unless otherwise stipulated in the Company Actrettalders meetings shall

convened by the board and chaired by ASE ChairrAditle 208 Paragraph 3
the Compan Act shall be followed if the Chairman is on leawe unable t
exercise his/her official functions for whatevee tieason. If a shareholders mee
iIs convened by someone having the right to conzengeeting, but who is not
member of the Board of Bactors, the said person shall chair the meetinguole
than one person has the right to convene the negetime shall be elected to cf
the meeting.

Chapter IV Directors
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Article 16

Article 16-1

Article 16-2

Article 17

ASE shall have 11 to 15 directors, wich there shall be thremdepender
directors and eight to 12 nondependent directors. Each director and super
shall hold office for a term of three years, and/roantinue to serve if re-elected.

Election of directors should be handled accordmdiiticle 198 of the Cmpany
Act and applicable laws and regulations.

When handling the aforementioned election of doext the election ¢
independent directors and nomependent directors should be held concurre
with the names of the elected separately calculaed those that receive tl
ballots representing the greatest number of votigihts will be elected ¢
independent directors or non-independent directors.

The supervisors shall be replaced by an audit cot@enihat ASE will establish
accordance with Article 14- of the Securities and Exchange Act. The A
Committee shall be responsible for exercising tbegys of supervisors under i
Company Act, the Securities and Exchange Act, ahéroapplicable laws. Tt
Audit Committee shall consist of alhdependent directors and its powers
related matters shall be devised by the Board ofdbirs in accordance with t
applicable laws.

Directors shall be elected via the candidate notinasystem. Shareholde
retaining at least 1% foall outstanding shares and the board may nom
candidates for directorship. A list of candidatetedmined at board meetings
meet the criteria for being elected directors awbnstted by the board to t
shareholders meeting for consideratiorthé shareholder's meeting is convenel
another person with the authority to convene thetimeg, after the person with t
authority to convene the meeting examines the figations of the candidate(s) 1
serving as an director, the names are setitedshareholder’'s meeting for electi
All matters regarding the acceptance method andwameement of the nominati
of candidates for director will be handled accogdito the Company Act, tt
Securities Exchange Law, and other applicable Evesregulations.

Remuneration of independent directors shall be Nfi#iBon per person per yes
If an independent director serves on the boardefs than a year, s/he shall be |
pro rata for the number of days served. An independiirecor of ASE, if alsc
serving as a member of ASE's Remuneration Committ&®all receiv:
compensation of NT$360,000 per year. If the termsasf/ice is less than one ye
the actual compensation received shall be calailate a prorata basis for th
actual number of days served.

The Board of Directors shall be organized by theaors whose functions are
follows:

(1) Preparing the business plan.

(2) Making proposals regarding profit distributionloss replenishment.
(3) Making proposals regarding capital increasekhese.

(4) Reviewing and approving important rules andticamts.

(5) Appointing and dismissing the president of @@mmpany.

(6) Establishing and dissolving branch organizatiohASE.

(7) Reviewing and approving budgets.

(8) Other functions vested by The Company Act othgyresolution of the
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shareholders’ meeting.

Article 18 . The Board of Directors shall be comprised of theabobrs. The chairman shall
elected from among the directors with at least tfwals in attendance and over t
of those attending voting for him/her. A vice cinaan may be elected in the se
way. The chairman represents ASE in its externaliigs. When the chairpersor
on leave or unable to exercise his/her officialctions for whatever the reason,
acting chairperson shall be designated in accoelamith Article 208 of th
Company Act.

Article 19 : Unless otherwise provided by the Company Act, tloarth meeting shall t
convened by the chairperson according to lawe ifeeting should be held at
location of ASE or any suitable location convenitntthe directors, or by vide
conference.

Article 19-1 - Individual directors and supervisors shall be medifof a board meeting to be cal
for with proper statemerdf the causes seven days in advance. In an emarga
board meeting may be called at any time.

Notifications of board meetings may be in writingvea email or fax.

Article 20 : A director may present a written progtatement to entrust anothéirector a:
proxy to attend the board meeting and exercisengaights on his/her behalf, k
each director may act as a proxy for only one otlrexctor.

Chapter V Manager

Article 21 . ASE shall have one president, whospoagment, dismissal antemuneratiol
shall be handled in accordance with Article 29h&f Company Act.

Chapter VI Accounting

Article 22 . ASE'’s fiscal year shall run from January 1 to Debem31. At the end of ea
fiscal year, the Board of Directors shall prepdre Yarios statements and repc
as required by the Company Act and submit themhto AGM for ratificatior
according to law.

Article 23 . If the Company has profit for the year, 5.25% orrenand 8.25% or less of t
income shall be set aside as remuneratiormmployees, and 0.75% or less of
income shall be distributed as director remunenatidowever, if the Company h
accumulated loss, a portion shall be reservedvarace for making up losses.

Regarding the aforementioned employee remunerate§.25% portion shall t
distributed to all employees in accordance with #m@ployee remuneratic
distribution rules, while the portion exceeding ®& shall be distributed
individual employees (having special contributioms)accordance with the rules
made by the Board of Directors with the authoritgrded hereby.

Where employee remuneration is distributed in trenfof stock or cash, it shall
resolved by a majority vote at a meeting attendgdnbre than two thirds of ti
directors and shall be reported at the shareholohersting.

Employees referred to in the three subparagraptisde employees of subsidit
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Article 23-1

Article 24

Article 25

Article 26

Article 27

companies that meet certain conditions, which areet prescribed by the Board
Directors.

: ASE’s net profits eaclyear after the actual budget shall be distributedhie

following order:
(1) Make up losses.
(2) Allocation of 10% as statutory surplus reserve.

(3) Allocation or reversal of a special surplus resarvaccordance with laws
regulations set forth by the authorities concerned.

(4) Addition or deduction of the portion of retainedrreags that are equi
investment gains or losses that have been reabzadeasured at fair vali
through other overall gains or losses.

The remaining balance shall be added to the prewjiear undistributed earning

and the Board of Directors shall devise a dividdistribution proposal, which shi

be submitted to a meeting of shareholders for utisml.

ASE is now at the stage of steady glowo povide ASE with the funds it nee
to expand and satisfy shareholders' desire for cdkiw, ASE adopts a Residt
Dividend Policy. With which, cash dividends shabbtrfall below 30% of a
dividends, with the remainder distributed in thericof stockdividends. Dividen:
distribution proposals shall be drafted by the Hoand approved by the AG
before they are implemented.

Chapter VII Supplementary Provisions
The Articles of Incorporation and ByWws of ASE shall be separately established.

Any matters that are not completely provided byAigcles of Incorporation she
be handled in accordance with the Company Act.

The Articles of Incorporation were established bg founders meeting under -
agreement of all founders on March 11, 1984, aedfitlst amendment was me
on May 3, 1984.

The first amendment was made on May 3, 1984.

The second amendment was made on June 11, 1984.
The third amendment was made on June 25, 1984.

The fourth amendment was made on May 28, 1986.

The fifth amendment was made on July 10, 1986.

The sixth amendment was made on August 15, 1987.

The seventh amendment was made on May 28, 1988.
The eighth amendment was made on July 18, 1988.

The ninth amendment was made on September 1, 1988.
The tenth amendment was made on October 30, 1988.
The eleventh amendment was made on November 28, 198
The twelfth amendment was made on December 5, 1988.
The thirteenth amendment was made on Februarya3B, 1
The fourteenth amendment was made on Decembe®&9, 1
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The fifteenth amendment was made on March 31, 1990.
The sixteenth amendment was made on March 30, 1991.
The seventeenth amendment was made on April 12.199
The eighteenth amendment was made on April 28,.1993
The nineteenth amendment was made on March 21, 1994
The twentieth amendment was made on March 21, 1995.
The twenty-first amendment was made on April 8,699
The twenty-second amendment was made on April927.1
The twenty-third amendment was made on March 239819
The twenty-fourth amendment was made on June 9.199
The twenty-fifth amendment was made on July 110200
The twenty-sixth amendment was made on June 1,.2001
The twenty-seventh amendment was made on Juné®@2, 2
The twenty-eighth amendment was made on June P2, 20
The twenty-ninth amendment was made on June 19.200
The thirtieth amendment was made on June 19, 2003.
The thirty-first amendment was made on June 154200
The thirty-second amendment was made on June 88, 20
The thirty-third amendment was made on June 216200
The thirty-fourth amendment was made on June 28720
The thirty-fifth amendment was made on June 198200
The thirty-sixth amendment was made on June 25.200
The thirty-seventh amendment was made on June014, 2
The thirty-eighth amendment was made on June 28..20
The thirty-ninth amendment was made on June 212.201
The fortieth amendment was made on June 26, 2013.
The forty-first amendment was made on June 26, 2014
The forty-second amendment was to be made on Rjr025.
The forty-third amendment was made on June 28,.2016
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Status of Holdings of Directors

m Appendix 3

In accordance with Article 26 of the Securities &xthange Act, all directors of the
Company shall hold at least 139,835,759 shares.

As of the ex-dividend date (Jan. 14, 2018) shat=smned by directors and supervisors are as

follows:
Jan. 14, 2018
Current Holdings
Title Name
Number of shares Percentage of shgres
Director | 'chard H.P. Chang 236,444,28]7 2.71%
(Vice Chairman)
Director Rutherford Chang 3,155,294 0.04%
A.S.E. Enterprises Limited
Represented by: Jason (
Chang (Chairman)
Director ~ [R€presented by: Tien Wu 1,368,655,778 15.669
Represented by: Joseph Tung
Represented by: Raymond Lp
Represented by: Jeffery Chep
Represented by: TS Chen
Sheng-Fu You 0 —
In.depender Ta-Lin Hsu 0 —
Directors
Mei-Yue Ho 0 —

Note 1: As of the ex-dividend date, a total of B@%5,354 shares were retained by all
directors, which meets the requirement under Aatk8 of the Securities
Exchange Act.

Note 2: The Company has established an Audit Coteeitherefore, there is no applicable
information on the number of shares retained besugors.
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