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I. MEETING PROCEDURE



Pegatron Corporation

Procedure for the 2011 Annual General

Shareholders’ Meeting

I.  Call the Meeting to Order
II.  Seating of the Chairperson
II. Chairperson Remarks

IV. Management Presentation
V. Proposals and Discussion
VI. Questions and Motions

VII. Adjournment



II. MEETING AGENDA



Pegatron Corporation

2011 Agenda of Annual Meeting of Shareholders’ Meeting

Time: 9:300 a.m. on Friday, June 24, 2011

Place: Longbon Resort + Beitou Taipei Longbon Resort « Beitou Taipei(No.25,
Cyuanyuan Rd., Beitou District, Taipei City 112, Taiwan R.O.C.)

Call the Meeting to Order.
Chairperson Remarks

Management Presentations

1.2010 Business Report

2.Supervisor’s Review Report on the 2010 Financial Statements

3.The Status of Capital Reduction by Cancellation of Buyback Treasury Stocks.

Proposals and Discussion

1. Adoption of the 2010 Business Report and Financial Statements
2.Adoption of the Proposal of 2010 Earning Distribution
3.Amendment to the Procedures for Acquisition or Disposal of Assets
4. Amendment to the Company's Corporate Articles of Incorporation.

Questions and Motions.

Adjournment.



Management Presentations

Report No. 1

2010 Business Reports

Explanation:

The 2010 Business Report is attached as pp. [10-12], Appendix L.

Report No. 2

Supervisor’s Review Report on the 2010 Financial Statements

Explanation:

The 2010 Supervisor’s Review Report is attached as pp. [13-15], Appendix IIL

Report No. 3

The Status of Capital Reduction by Cancellation of Buyback Treasury Stocks
Explanation:

The company completed a share repurchase program in 2010:

(1) Date of Board resolution: 2010/10/27

(2) Purpose of the buyback: For Shareholders’ interest.

(3) Method of buyback: Bought back shares from open market.

(4) Buyback period: 2010/07/12~2010/09/10

(5) Number of shares bought back :29,697,000

(6) Number of shares bought back as a percentage of total outstanding shares: 1.30%
(7) Total value of shares bought back: 1,007,716,609

(8) The average buyback price per share: 33.93

(9) Record Date of Capital Reduction: Nov. 1, 2010



Proposals and Discussion

Proposal 1: (Proposed by the board of directors)

Adoption of the 2010 Business Report and Financial Statements

Explanation:

(O]

(€5

Pegatron Company’s Financial Statements, including the balance sheet, income
statement, statement of changes in shareholders’ equity, and statement of cash
flows, were audited by independent auditors, Ulyos K.J. Maa CPA and Charlotte
W.W. Lin CPA of KPMG Firm. Also Business Report and Financial Statements
have been approved by the Board and examined by the supervisors of Pegatron
Company.

The 2010 Business Report, independent auditors’ audit report, and the
above-mentioned Financial Statements are attached in the Meeting Agenda, pp.

[10-12 and 16-30] , Appendix L, III and IV.

Resolution:

Proposal 2: (Proposed by the board of directors)

Adoption of the Proposal of 2010 Earning Distribution

Explanation:

(€3]

(@)

3

The Board has adopted a Proposal of 2010 Earning Distribution in accordance
with the Company Act and Articles of Incorporation. Please refer to the 2010
EARNING DISTRIBUTION TABLE below.

2010 net profit after tax is NT$ 6,211,436,223. After setting aside the legal
reserve of NT$ 621,143,622 and the Special reserve of NT$ 4,327,628,683, and
then adding beginning retained earnings of NT$ 2,042,168,897, the
unappropriated retained earnings are NT$ 3,304,832,815 and the proposed
dividend to shareholders is NT$ 3,271,732,056.

Upon the approval of the Annual General Shareholders’ Meeting, it is proposed
that the Board of Directors be authorized to resolve the ex-dividend date and

other relevant issues.



@

If the shareholder’s cash dividend is less than NTD 1, the distribution is proposed
to be rounded to dollars, and the Chairman is authorized to consult with specific

persons for adjustment.

(5) In the event that, before the distribution record date, the proposed earning
distribution is affected by an amendment to relevant laws or regulations, a
request by the competent authorities, or a buyback of shares or issuance of new
shares for transferring treasury shares to employees or for equity conversion in
connection with domestic or overseas convertible corporate bonds or other
convertible securities or employee stock options, it is proposed that the Board of
Directors be authorized to adjust the cash to be distributed to each share based
on the number of actual shares outstanding on the record date for distribution.

Pegatron Corporation
EARNING DISTRIBUTION TABLE
Year 2010
Unit: NTD$
Items Total
Beginning retained earnings 2,042,168,897
Add: net profit after tax 6,211,436,223
Less: 10% legal reserve -621,143,622
Less: Special reserve -4,327,628,683
Distributable net profit 3,304,832,815
Distributable items:
Dividend to shareholders(NTD 1.45 per share) 3,271,732,056
Unappropriated retained earnings 33,100,759
Notes:
Employee bonus sharing 127,000,000
Compensation of directors and supervisors12,000,000
Resolution:



Proposal 3: (Proposed by the board of directors)

Amendment to the Procedures for Acquisition or Disposal of Assets. Please proceed
to discuss.

Explanation:

In order to conform to the needs of commercial practice and amendments to related
commercial laws, the company hereby proposes to amend the Procedures for
Acquisition or Disposal of Assets. Please refer to page [35-62], ( appendix VI) for
details.

Resolution:

Proposal 4: (Proposed by the board of directors)

Amendment to the Company's Corporate Articles of Incorporation. Please proceed to
discuss.

Explanation:

In order to conform to the needs of commercial practice and amendments to related
commercial laws, the company hereby proposes to amend the Corporate Charter.

Please refer to page [63-69] ( appendix VII) for details.
Resolution:

Questions and Motions

Adjournment



IV. APPENDIX



Appendix I
Business Report

Since our incorporation on June 27, 2007 and spin-off from Asustek in January 2008
pursuant to the ROC Company Act and Mergers and Acquisition Law, we have been
dedicated in the DMS (design, manufacturing and services) business and on June 24,
2010, we were successfully listed on the Taiwan Stock Exchange. Prior to our listing,
we encountered constant obstacles in business development due to the Company’s
shareholding structure, which resulted in conflicts between brand and ODM/EMS
business. Not only did this discourage potential orders from new customers, but
existing customers also cut their orders to the Company, as they were skeptical of the
operating independence of Pegatron. Subsequently, the Company faced a rigorous
ordeal in business development.

As we approach our third anniversary of incorporation and the first anniversary of the
listing of Pegatron on the Taiwan Stock Exchange, we can confidently say that we
have delivered the commitment previously made to customers. In the past three years,
we have been reinforcing our competitiveness by strengthening our research and
development capability, improving operation efficiency, developing new products, as
well as expanding the deployment of key components. As a result, Pegatron has
received recognition from many global customers in the past year. Furthermore, with
our adamant determination to focus on core business and the endeavoring effort from
our employees, the Company witnessed positive results in business development,
organizational growth and operational management.

Financial Performance

While we expect our spin-off to gradually pay off and the operating performance to
improve, the Company is still in its transition stage. Thus, the consolidated revenue of
2010 decreased slightly to NT$530.5 billion (a 1.41% decline compared with
NT$538.1 billion in 2009) with a gross margin of 5.69%. The Net income
(attributable to shareholders of parent company) decreased by NT$540 million, from
NT$6.75 billion to NT$6.21 billion in 2010, representing an 8% decline. Earning per
share decreased 7.46% to NT$2.73 in 2010, compared with NT$2.95 in 2009.
Revenue from computing products accounted for the majority of the total revenue,
followed by consumer electronic products and communication products. All three
product segments represent a fair share in the market, and Pegatron expects them to

be the basis of future expansion.

10



Technical Capability and Operating Highlights
With our extensive experience in product development, streamlined operating

management and integrated manufacturing capabilities, we endeavor to fulfill our
customers’ demands effectively by providing services from innovative design to
systematic manufacturing. We continue to develop advanced technologies, improve
manufacturing process, and provide a comprehensive range of products with
total-solution and value-added after-sales services. We aim to expand the market
share and to build long-term partnership with global branded customers.

With the gradual recovery of the global economy, we take a proactive step to invest
and expand our business, continuing to enhance our internal operating efficiency
while also cautiously monitoring our risk management in order to ensure sustainable
growth of the Company. In 2010, not only did we successfully become the supply
chain of global branded customers, but we also actively engaged in the development
of new products. In addition to producing computing products such as notebook PCs,
desktop PCs, motherboards and more, we also continued investing in consumer
electronic and communication related products and technologies with growth
potential and profitability, including tablet PCs, e-readers, game consoles, LCD TVs,
smart phones, broadband products and the like.

Awards and Social Responsibility

Since the founding of the Company, our industrial design team, which is renowned
for its extensive experience in design, has received significant global recognition for
its innovative design capability. In the year 2010, our design team received numerous
international awards, including: the German iF Material Award, iF Communication
Design Gold Award, red dot Communication Design Award, iF Design Award, and
China iF Design Award. These awards specifically highlight our core inspiration of
“design innovation”, and we strive to continue in providing comprehensive services to
customers with innovative designs and manufacturing excellence.

In light of the increasing global awareness of corporate social responsibility, Pegatron
has issued annual corporate social responsibility reports since 2009. The reports,
which are audited by the independent third party, DNV, are in compliance with GRI
G3 A+ and AA1000AS:2008. Since receiving the world first carbon footprint
certification on notebook PCs, we have been dedicated in providing exceptional
services to customers while promoting social responsibility towards our employees,
shareholders and the society as a whole. While competition remains intensive in the
industry, we view ourselves as a role model to others, by creating a pleasant work

environment and the promotion and development of green technologies.
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Outlook

In 2010, revenues from the computing segment accounted for approximately 67% of
the total revenue, followed by the consumer electronics segment and the
communications segment. With significant effort devoted in the past years, we believe
the Company has established a sound foundation for future growth. As we set our
sights ahead, we aim to achieve sustainable growth in communication and consumer
electronic products. Through product diversification, not only can the Company
strengthen its capabilities in product development, but also expect more opportunities
in potential business growth. In this respect, the Company has achieved a major
breakthrough in customer development by building partnerships with the increasing
number of global branded customers. By having a diversified customer base, we
believe it will help expand our product portfolios and provide flexibility for the
Company to weather through industrial changes. For the outlook in 2011, Pegatron
will continue to strengthen its research and development of new products and
advanced technologies, enhance its product and service qualities, and elevate market

competitiveness to expand its customer base as well as its market share.

Chairman T.H. Tung

President and CEO Jason Cheng

Principal Accounting Officer Charles Lin
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Appendix II

Pegatron Corporation

Supervisor’s Report

Date: March, 31, 2011

The Board of Directors has prepared and submitted to the supervisor of Pegatron
Corporation (“the Company)”, the 2010 Business Report, financial statements, and
proposal for earning distribution of the Company. The above Business Report,
financial statements, and earning distribution proposal have been examined and
determined to be correct and accurate by the undersigned. According to Article 219 of

the Company Law, I hereby submit this report.

To the 2011 Annual Shareholders’ Meeting of Pegatron Corporation.

C.H. Tong

Supervisor
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Pegatron Corporation

Supervisor’s Report

Date: March, 31, 2011

The Board of Directors has prepared and submitted to the supervisor of Pegatron
Corporation (“the Company)”, the 2010 Business Report, financial statements, and
proposal for earning distribution of the Company. The above Business Report,
financial statements, and earning distribution proposal have been examined and
determined to be correct and accurate by the undersigned. According to Article 219 of

the Company Law, I hereby submit this report.

To the 2011 Annual Shareholders’ Meeting of Pegatron Corporation.

M.C. Chou

Supervisor
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Pegatron Corporation

Supervisor’s Report

Date: March, 31, 2011

The Board of Directors has prepared and submitted to the supervisor of Pegatron
Corporation (“the Company)”, the 2010 Business Report, financial statements, and
proposal for earning distribution of the Company. The above Business Report,
financial statements, and earning distribution proposal have been examined and
determined to be correct and accurate by the undersigned. According to Article 219 of

the Company Law, I hereby submit this report.

To the 2011 Annual Shareholders’ Meeting of Pegatron Corporation.

I. L. Cheng

Supervisor

15



(English Translation of Financial Report Originally Issued in Chinese)

AUDIT REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors of

Pegatron Corporation

We have audited the accompanying balance sheet of Pegatron Corporation (the “Company”) as of
December 31, 2010 and 2009, and the related statements of income, changes in stockholders’ equity and
cash flows for the year then ended. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express the audit report based on our audits. We did not audit the
financial statements of certain investees accounted for under the equity method, in which the
Company’s long-term equity investments amounted to NT$ 21,591,166 thousand as of December 31,
2010 representing 14.55% of total assets, and related investment income was NT$ 2,336,755 thousand
for the year then ended, representing 31.94% of net income before tax. The financial statements of these
investees were audited by other auditors, whose reports have been furnished to us, and our opinion,

insofar as it relates to the amounts for these companies, is based solely on the reports of other auditors.

We conducted our audit in accordance with “Regulation Governing Auditing and Certification of
Financial Statements by Certified Public Accountants” and auditing standards generally accepted in the
Republic of China. Those regulations and standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatements. An audit
includes examining, on a test basis, evidences supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that

our audit and the report issued by other auditors provide a reasonable basis for our opinion.

In our opinion, based on our audit and the report of other auditors, the accompanying financial
statements referred to above present fairly, in all material respects, the financial position of Pegatron
Corporation as of December 31, 2010 and 2009, and the results of its operations and its cash flows for
the years then ended, in conformity with the Guidelines Governing the Preparation of Financial Reports
by Securities Issuers, with the related financial accounting standards of the “Business Entity Accounting
Act” and of the “Regulation on Business Entity Accounting Handling” , and accounting principles

generally accepted in the Republic of China.
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As described in Note (3) to the financial statements, effective January 1, 2009, the Company adopted the
amended Republic of China Statement of Financial Accounting Standard (SFAS) No. 10 “Accounting
for Inventories.” The adoption of this revised accounting standard decreased net income and earnings
per share by NT$ 116,562 thousand and NT $0.05, respectively, for the year ended December 31, 2009.

We have also audited the consolidated financial statements of the Company as of and for the years
ended December 31, 2010 and 2009 and have issued a modified unqualified audit report and an

unqualified audit report, respectively.

Taipei, Taiwan, R.0.C
March 7, 2011

Note to Readers

The accompanying financial statements are intended only to present the financial position, results of operations and cash flows
in accordance with the accounting principles and practices generally accepted in Taiwan, the Republic of China (ROC) and not
those of any other jurisdictions. The standards, procedures and practices to audit such financial statements are those generally
accepted and applied in Taiwan, the ROC.

The auditors’ report and the accompanying financial statements are the English translation of the Chinese version prepared and

used in Taiwan, the Republic of China. If there is any conflict between, or any difference in the interpretation of, the English
and Chinese language auditors’ report and financial statements, the Chinese version shall prevail.

17



(English Translation of Financial Report Originally Issued in Chinese)
PEGATRON CORPORATION
BALANCE SHEETS
December 31, 2010 and 2009
(All Amounts Expressed in Thousands of New Taiwan Dollars, Except for Share Data)

December 31, 2010 December 31, 2009
Amount % Amount %
ASSETS
Current Assets:
Cash (Note (4)(a)) $ 8,808,075 6 3,512,748
Notes receivable, net of allowance for uncollectible accounts (Note (4)(b))
— Non-related parties 259 - 3,332 -
— Related parties (Note (5)) - - 28,659 -
Accounts receivable, net of allowance for uncollectible accounts (Note (4)(b))
— Non-related parties 7,690,768 6 15,031,793
— Related parties (Note (5)) 34,921,360 25 68,480,859
Other receivables
— Non-related parties 18,871 - 388,949 -
— Related parties (Note (5)) 21,774 - 1,278,092
Other financial assets — current (Note (6)) 71,887 - 141,597 -
Inventories (Note (4)(c)) 7,169,808 5 10,517,208
Other current assets (Note (5)) 72,729 - 41,061 -
Deferred income tax assets — current (Note (4)(i)) 243,383 - 804,290 -
59,018,914 42 100,228,588
Investments:
Long-term investments under the equity method (Note (4)(d)) 83,573,594 56 90,594,845
Other Financial Assets — Noncurrent (Note (6)) 28,637 - 203,650 -
Property, Plant and Equipment, at cost :
Land 2,150,317 1 2,156,047
Buildings 1,745,891 1 1,788,644
Machinery and equipment 285,708 - 317,044 -
Warehousing equipment 600 - 1,199 -
Instrument equipment 273,977 - 316,784 -
Transportation equipment 21,752 - 23,765 -
Office equipment 3,951 - 3,951 -
Leased assets 27,423 - 13,393 -
Miscellaneous equipment 398,450 - 404,571 -
4,908,069 2 5,025,398
Less: Accumulated depreciation (916,653) (1) (783,373) -
Prepayment for equipment 50,130 - 11,777 -
4,041,546 1 4,253,802
Intangible Assets 181,820 - 235,453 -
Other Assets — others (Note (4)(e)) 1,512,580 1 1,872,571
TOTAL ASSETS $ 148,357,091 100 197,388,909 100

The accompanying notes are an integral part of the financial statements.
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(English Translation of Financial Report Originally Issued in Chinese)

PEGATRON CORPORATION
BALANCE SHEETS (CONT'D)
December 31, 2010 and 2009
(All Amounts Expressed in Thousands of New Taiwan Dollars, Except for Share Data)

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Short-term loans (Note (4)(f))
Notes accounts payable
— Non-related parties
— Related parties (Note (5))
Accrued expenses
— Non-related parties
— Related parties (Note (5))
Other current liabilities (Note (5))

Long-Term Loans:
Long-term loans (Note (4)(g))
Other financial liabilities — noncurrent

Other Liabilities:
Deferred income tax liabilities — noncurrent (Note (4)(i))
Other long-term liabilities — other

Total Liabilities

Stockholders' Equity:
Common stock (Note (4)(j))
Capital surplus (Note (4)(j))

Premium on capital stock
Other

Retained earnings (Note (4)(j)):
Legal reserve
Unappropriated earnings

Other adjustments to stockholders' equity:
Cumulative translation adjustments
Unrecognized loss on pension cost
Unrealized profit on financial assets
Treasury stock(Note(4)(j))

Total Stockholders' Equity
Commitments and Contingencies (Note (7)
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

The accompanying notes are an integral part of the financial statements.

December 31, 2010 December 31, 2009
Amount % Amount %
$ 2,665,200 2 3,023,055 2
12,469,050 8 19,256,810 10
21,903,630 15 53,930,162 27
2,821,046 2 3,974,987 2
7,509,146 5 10,665,125 5
2,834,993 1 3,319,649 2
50,203,065 33 94,169,788 48
6,991,200 5 7,200,000 4
16,211 - 15,718 -
7,007,411 5 7,215,718 4
295,006 - 164,833 -
10,380 - 68,093 -
305,386 - 232,926 -
57,515,862 38 101,618,432 52
22,563,669 15 22,860,539 12
60,393,247 41 61,188,108 31
2,752,201 2 2,588,515 1
63,145,448 43 63,776,623 32
1,215,457 1 545,570 -
8,253,605 6 6,712,650 3
9,469,062 7 7,258,220 3
(5,250,188) “) 198,092 -
(16) - (3,202) -
922,576 1 1,680,205 1
(9,322) - - -
(4,336,950) 3) 1,875,095 1
90,841,229 62 95,770,477 48
$ 148,357,091 100 197,388,909 100




(English Translation of Financial Report Originally Issued in Chinese)
PEGATRON CORPORATION
STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, 2010 AND 2009
( All Amounts Expressed in Thousands of New Taiwan Dollars, Except for Share Data))

For the Year Ended D ber 31,

2010 2009
Amount % Amount %
Operating revenues (Note (5)) $ 298,795,302 100 329,668,452 101
Less: Sales returns 176,833 - 951,419 (1)
Sales allowances 856,700 - 752,506 -
Net sales 297,761,769 100 327,964,527 100
Cost of sales (Notes (4)(c) and (5)) 287,193,000 96 318,659,711 97
Gross profit 10,568,769 4 9,304,816 3
Less: Realized(Unrealized) profit on sales (Note (5)) 57,683 - (53,565) -
10,626,452 4 9,251,251 3
Operating expenses (Note (5))
Selling expenses 1,858,165 1 2,553,330 1
General and administrative expenses 1,397,175 - 1,638,316 1
Research and development expenses 3,339,007 1 3,990,865 1
6,594,347 2 8,182,511 3
Income from operations 4,032,105 2 1,068,740 -
Non-operating income
Interest revenue 11,546 - 11,690 -
Investment gain under the equity method (Note (4)(d)) 2,458,713 1 5,339,396 2
Others 1,287,849 - 1,488,852 -
3,758,108 1 6,839,938 2
Non-operating expenses
Interest expense 94,815 - 111,842 -
Foreign exchange loss, net 79,123 - 274,403 -
Others 299,865 - 327,384 -
473,803 - 713,629 -
Income before income tax 7,316,410 3 7,195,049 2
Income tax expense (Note (4)(i)) 1,104,974 - 443,461 -
Net income $ 6,211,436 3 6,751,588 2
Before After Before After
Income Tax Income Tax Income Tax Income Tax
Earnings per share (Notes(4)(k))
Primary earnings per share $ 3.22 2.73 3.15 2.95
Diluted earnings per share $ 3.21 2.72 3.10 291

Pro forma result of the company's shares of stock held by its subsidiary do not count as treasury stock:
Before Income Tax _After Income Tax

Net income $ 7,316,410 6,211,436

Earnings per share(Note(4)(k)) $ 322 2.73

The accompanying notes are an integral part of the financial statements.
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(English Translation of Financial Report Originally Issued in Chinese)
PEGATRON CORPORATION
STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2010 and 2009
(Al Amount Expressed in Thousands of New Taiwan Dollars, Except for Share Data)

For the Year Ended December 31,

2010 2009
Cash flows from operating activities:
Net income 6,211,436 6,751,588
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 262,831 324,220
Amortization 654,549 620,596
Reversal for allowance for uncollectable account (47,666) (48,451)
Reversal for contingent service cost (126,000) (253,144)
Provision (Reversal) for inventory market price decline and obsolescence, and for 58,888 (856,356)
important loss
Investment gain under equity method (2,458,713) (5,339,396)
Loss on disposal and retirement of assets (accounted under other expense) 40,867 39,465
Cash dividend from investments under equity method 3,419,062 2,446,583
Gain on disposal of long-term investment - (218)
Provision (Reversal) for impairment loss (accounted under non-operating (9,647) 1,401
income/expense others)
Unrealized (Realized) unrealized gross profit (57,683) 53,565
Interest expense generated from the trust of shareholders 30,631 31,594
Change in assets and liabilities:
Decrease (increase) in notes and accounts receivable 40,979,922 (36,742,080)
Decrease in other receivables 986,596 1,009,030
Decrease in inventories 3,288,512 9,060,366
Decrease (increase) in other current assets 3,723 (46,662)
Decrease in deferred income tax assets and liabilities, net 691,080 362,671
Increase (decrease) in notes and accounts payable (38,814,292) 33,705,969
Increase (decrease) in accrued income tax 413,168 (63,651)
Decrease in accrued expenses (4,309,920) (3,497,026)
Increase (decrease) in other current liabilities (771,824) 223,090
Decrease in other operational liabilities (30) (8,099)
Net cash provided by operating activities 10,445,490 7,775,055
Cash flows from investing activities:
Increase in long-term investment under the equity method (103,364) (3,527,451)
Proceeds from disposal of long-term investments under the equity method - 860,851
Returned investments due to subsidiary's capital decrease - 120,000
Purchase of property, plant and equipment (75,374) (212,220)
Proceeds from disposal of assets, idle assets, deferred charges 2,134 93,440
Increase in deferred charges (241,604) (470,966)
Decrease in other account receivable - related parties 639,800 -
Purchase of intangible assets (43,267) (66,378)
Decrease in other financial assets 244,723 90,182
Net cash provide by (used in) investing activities 423,048 (3,112,542)
Cash flows from financing activities:
Decrease in short-term loans (357,855) (5,396,945)
Repurchase of treasury stock (1,006,862) -
Increase in long-term loans 6,991,200 -
Repayment of long-term loans (7,200,000) (800,000)
Distribution of cash dividends (4,000,594) (882,092)
Increase in other financial liabilities 493 9,790
Share issued from reorganization 407 -
Net cash used in financing activities (5,573,211) (7,069,247)
Net increase (decrease) in cash 5,295,327 (2,406,734)
Cash, beginning of the year 3,512,748 5,919,482
Cash, end of the year 8,808,075 3,512,748
Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest exclude interest capitalized 93,618 129,578
Income tax 726 144,441

The accompanying notes are an integral part of the financial statements.
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(English Translation of Financial Report Originally Issued in Chinese)

AUDIT REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors of

Pegatron Corporation

We have audited the accompanying consolidated balance sheets of Pegatron Corporation and
its subsidiaries (the Consolidated Company) as of December 31, 2010 and 2009, and the related
consolidated statements of income, changes in stockholders’ equity and cash flows for the years
then ended. These consolidated financial statements are the responsibility of the Consolidated
Company’s management. Our responsibility is to express the audit report based on our audits.
We did not audit the financial statements of certain consolidated subsidiaries with total assets of
NT$75,268,389 thousand, representing 34.85% and net sales of NT$105,254,946 thousand,
representing 19.84% of the related consolidated total as of and for the year ended December 31,
2010. The financial statements of these subsidiaries and investees accounted for under the
equity method were audited by other auditors, whose reports have been furnished to us, and our
opinion, insofar as it relates to the amounts for these companies, were based solely on the
reports of other auditors. Long-term investments in these companies amounted to
NT$2,086,553 thousand as of December 31, 2010 representing 0.97% of consolidated total
assets, and related investment income was NT$198,623 thousand for the years then ended,

representing 1.53% of consolidated net income before tax.

We conducted our audit in accordance with “Regulation Governing Auditing and Certification
of Financial Statements by Certified Public Accountants” and auditing standards generally
accepted in the Republic of China. Those regulations and standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free
of material misstatements. An audit includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits and report of other auditors provide a reasonable basis

for our opinion.

In our opinion, based on our audit and the report of other auditors, the accompanying financial
statements referred to above present fairly, in all material respects, the financial position of
Pegatron Corporation and its Subsidiaries as of December 31, 2010 and 2009, and the results of

their operations and their cash flows for the years then ended, in conformity with the Guidelines
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Governing the Preparation of Financial Reports by Securities Issuers and the related financial
accounting standards of the “Business Entity Accounting Act” and of the “Regulation on
Handling Business Entity Accounting” , and accounting principles generally accepted in the
Republic of China.

As described in Note 3, to the consolidated financial statements effective January 1, 2009, the
Company adopted the amendment of Statement of Financial Accounting Standard No.10
(SFAS 10) “Inventories.” The effect of this change in accounting principle had decreased the
after-tax income and earnings per share by NT$143,272 thousand and NT$0.06, respectively,
for the year ended December 31, 2009.

Taipei, Taiwan, R.O.C
March 7, 2011

Note to Readers

The accompanying consolidated financial statements are intended only to present the financial position, results of operations
and cash flows in accordance with accounting principles and practices generally accepted in the Republic of China and not
those of any other jurisdictions. The standards, procedures and practices to audit such financial statements are those generally
accepted and applied in the Republic of China.

For the convenience of readers, the accountants’ report and the accompanying consolidated financial statements have been
translated into English from the original Chinese version prepared and used in the Republic of China. If there is any conflict
between the English version and the original Chinese version or any difference in the interpretation of the two versions, the
Chinese-language accountants’ report and financial statements shall prevail.
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(English Translation of Financial Report Originally Issued in Chinese)
PEGATRON CORPORATION AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
DECEMBER 31, 2010 AND 2009
(All Amounts Expressed in Thousands of New Taiwan Dollars)

December 31, 2010 December 31, 2009
Amount % Amount %
ASSETS
Current Assets:
Cash (Note 4(1)) S 42,264,007 20 31,846,280 14
Financial assets reported at fair value through profit or loss — current 6,377,118 3 7,337,537 3
(Note 4(2))
Auvailable-for-sale financial assets — current (Note 4(2)) 765,417 - 1,021,413 1
Held-to-maturity financial assets— current (Note 4(2)) 262,170 - - -
Notes receivable, net of allowance for uncollectible (Note 4(3) and 5)
— Non-related parties 134,100 - 64,401 -
— Related parties - - 9,390 -
Accounts receivable, net of allowance for uncollectible (Note 4(3) and 5)
— Non-related parties 43,330,542 20 54,140,039 24
— Related parties 9,455,545 4 13,598,323 6
Other receivable (Note 5)
— Non-related parties 1,051,593 - 1,238,616 1
— Related parties 7,484 - 196,313 -
Other financial assets — current (Note 6) 1,341,807 1 196,127 -
Inventories (Notes 4(4)) 42,067,753 19 43,409,932 19
Other current assets (Note 5) 2,192,599 3 1,812,360 1
Deferred income tax assets — current (Note 4(14)) 687,871 - 935,910 -
149,938,006 70 155,806,641 69
Investments:
Available-for-sale financial assets — noncurrent (Note 4(2)) 1,824,246 1 2,245,648 1
Financial assets carried at cost - noncurrent (Note 4(2)) 763,763 - 609,243 -
Long-term investments under the equity method (Note 4(5)) 2,471,100 1 1,996,644 1
5,059,109 2 4,851,535 2
Other financial assets - noncurrent (Note 6) 273,349 - 468,308 -
Property, Plant and Equipment, at cost (Note 4(7))
Land 5,272,587 2 2,830,983 1
Buildings 22,723,956 11 23,975,458 11
Machinery and equipment 44,150,061 21 45,331,786 21
Warehousing equipment 116,552 - 112,268 -
Instrument equipment 1,589,863 1 1,630,341 1
Transportation equipment 240,450 - 198,608 -
Office equipment 2,036,983 1 1,039,897 -
Miscellaneous equipment 7,083,942 3 5,508,471 3
83,214,394 39 80,627,812 37
Less: Accumulated depreciation (32,573,035) (15) (28,277,988) (13)
Less: Accumulated impairment (70,140) - (86,691) -
Prepayments on purchase of equipment 2,531,514 1 2,403,392 1
53,102,733 25 54,666,525 25
Intangible Assets
Goodwill (Note 4(8)) 885,682 - 890,311 1
Deferred pension costs 379 - 4,894 -
Land use rights (Note 4(8)) 2,198,848 1 2,387,720 1
Other intangible assets 358,334 - 465,826 -
3,443,243 1 3,748,751 2
Other Assets
Deferred expenses (Note 4(9)) 2,442,013 1 3,257,467 1
Other assets - others (Note 4(7) and 4(9)) 1,733,202 1 1,738,313 1
4,175,215 2 4,995,780 2
TOTAL ASSETS $ 215,991,655 100 224,537,540 100
The accompanying notes are an integral part of the lidated financial st: ts.
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(English Translation of Financial Report Originally Issued in Chinese)
PEGATRON CORPORATION AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEET (CON'T)
DECEMBER 31, 2010 AND 2009
(All Amounts Expressed in Thousands of New Taiwan Dollars)

December 31,2010 December 31, 2009
Amount % Amount %
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Short-term loan (Note 4(10)) $ 14,351,784 7 10,879,039 5
Short-term notes and bills payable 49,924 - 49,933 -
Financial liabilities at fair value through profit or loss — current 11,142 - - -
(Note 4(2))
Notes payable 58,124 - 79,147 -
Accrued payable (Note 5)
— Non-related parties 53,280,023 25 64,658,372 29
— Related parties 1,731,136 1 1,305,645 1
Income tax payable 2,046,517 1 1,276,165 1
Accounts expenses (Note 5) 7,402,686 3 10,083,664 4
Current portion of long-term loans payable (Note 4(12)) 407,007 - 48,006 -
Other financial liabilities — current (Note 5) 3,165,224 1 1,592,246 1
Other current liabilities (Note 5) 4,600,056 2 5,728,335 2
87,103,623 40 95,700,552 43
Long-Term Liabilities:
Bonds payable (Note 4(11)) 1,373,801 1 - -
Long-term loans payable (Note4(12)) 10,143,380 5 8,078,551 3
Other financial liabilities — noncurrent 342,875 - 241,305 -
11,860,056 6 8,319,856 3
Other Liabilities:
Deferred income tax liabilities — noncurrent (Note 4(14)) 351,848 - 312,252 -
Other liabilities— other (Note 4(13)) 58,629 - 51,210 -
410,477 - 363,462 -
Total Liabilities 99,374,156 46 104,383,870 46
Stockholders' Equity:
Common stock (Note 4(15)) 22,563,669 10 22,860,539 10
Capital surplus (Note 4(15))
Premium on capital stock 60,393,247 28 61,188,108 28
Others 2,752,201 1 2,588,515 1
63,145,448 29 63,776,623 29
Retained earnings (Note 4(15)):
Legal reserve 1,215,457 1 545,570 -
Unappropriated earnings 8,253,605 4 6,712,650 3
9,469,062 5 7,258,220 3
Other adjustments to stockholders' equity:
Cumulative translation adjustments (5,250,188) 2) 198,092 -
Unrecognized loss on pension cost (16) - (3,202) -
Unrealized gain on financial assets 922,576 - 1,680,205 1
Treasury Stock (Note 4(15)) (9,322) - - -
(4,336,950) (2) 1,875,095 1
Total Parent Company's Equity 90,841,229 42 95,770,477 43
Minority interest 25,776,270 12 24,383,193 11
Total Stockholders' Equity 116,617,499 54 120,153,670 54
Commitments and Contingencies (Note 7)
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 215,991,655 100 224,537,540 100

The accompanying notes are an integral part of the consolidated financial statements.
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(English Translation of Financial Report Originally Issued in Chinese)

PEGATRON CORPORATION AND ITS SUBSIDIARIES

FOR THE YEARS ENDED DECEMBER 31, 2010 AND 2009

CONSOLIDATED SATAEMENT OF INCOME

(All Amounts Expressed in Thousands of New Taiwan Dollars, Except for Share Data)

Operating revenues (Note 5)

Less: Sales returns and allowances

Net sales

Cost of sales (Notes 4(4) and 5)

Gross profit

Operating expenses (Notes 5)
Selling expenses
General and administrative expenses
Research and development expenses

Income from operations
Non-operating income
Interest revenue

Investment gain under the equity method (Note 4(5))

Dividend income
Gain on disposal of investments
Foreign exchange gain, net

Gain on valuation of financial asset (Note 4(2))

Others (Note 4(2), 4(7) and 4(9))

Non-operating expenses
Interest expense

Loss on valuation of financial liability (Note 4(2))

Foreign exchange loss, net

Loss on disposal of assets (Note 4(2) and 4(7))

Others

Income before income tax
Income tax expense (Note 4(14))
Consolidated net income

Income attributable to :
Shareholders of parent company

Minority interest income

For the Year Ended December 31,

2010 2009

Amount % Amount %
$ 533,464,406 101 542,355,154 101
2,933,055 1 4,273,493 1
530,531,351 100 538,081,661 100
500,366,095 94 505,715,364 94
30,165,256 6 32,366,297 6
7,617,094 1 6,340,717 1
5,671,517 1 6,487,296 1
8,182,704 2 8,963,234 2
21,471,315 4 21,791,247 4
8,693,941 2 10,575,050 2

182,606 - 120,681 -

207,292 - 312,360 -

551,988 - 13,561 -

758,002 - 457,126 -

999,131 - - -

47,110 - 194,577 -
2,654,607 1 3,035,816 1
5,400,736 1 4,134,121 1

224,770 - 153,355 -

12,720 - - -

- - 115,074 -

- - 478,402 -

886,843 - 1,060,051 -

1,124,333 - 1,806,882 -
12,970,344 3 12,902,289 3
2,363,578 1 2,354,902 1
$ 10,606,766 2 10,547,387 2
$ 6,211,436 1 6,751,588 1
4,395,330 1 3,795,799 1
$ 10,606,766 2 10,547,387 2

Before After Before After

Income Tax

Income Tax

Income Tax

Income Tax

Earnings per share attributable to parent company

(Note 4(17))
Primary earnings per share
Diluted earnings per share

$ 3.22

2.73

3.15

2.95

$ 3.21

2.72

3.10

291

The accompanying notes are an integral part of the consolidated financial statments.
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(English Translation of Financial Report Originally Issued in Chinese)

PEGATRON CORPORATION AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2010 and 2009

(All Amount Expressed in Thousands of New Taiwan Dollars)

Net cash used in investing act

Cash flows from operating activities:

Consolidated net income

Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depreciation
Amortization

Ownership of employee stock option transferred to employee as compensation cost

Decrease in loss on unrecognized pension cost

Loss on inventory market price decline and obsolescence, and for impairment

Investment gain under equity method
Loss on refirement of assets (accounted under other expense)
Cash dividend from investments under equity method
Gain on disposal of investment
Unrealized gain on financial assets and liabilities valuation
Impairment loss (gain)
Interest expense generated from trust of shareholders of parent company
Amortization of discount on bonds payable
Change in assets and liabilities:
Change in assets:

Increase (decrease) in financial assets reported at fair value through profit or loss-current

Increase (decrease) in notes and accounts receivable
Increase (decrease) in other accounts receivable
Increase in inventories

Increase in other current assets

Decrease (increase) in deferred income tax asset and liability
Change in liabilities:

Increase (decrease) in notes and accounts payable
Increase (decrease) in income tax payable

Increase (decrease) in accrued expenses

Increase (decrease) in other financial liabilities
Increase (decrease) in other current liabilities
Decrease in other liabilities - other

Net cash provided by operating activities
Cash flows from investing activities:

Acquisition of financial assets available-for-sale

Proceeds from disposal of financial assets available-for-sale
Acquisition of financial assets held-to-maturity

Acquisition of financial assets carried at cost

Proceeds from disposal of financial assets carried at cost

Proceeds from capital reduction of financial assets carried at cost
Purchase of long-tem investments under the equity method
Proceeds from disposal of long-term investments under the equity method
Purchase of property, plant and equipment

Proceeds from disposal of assets, idle assets and deferred expenses
Increase in deferred expenses

Purchase of intangible assets

Increase in other financial assets— current

Decrease in other financial assets— noncurrent

Decrease in other assets - other

The accompanying notes are an integral part of the
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For the Year Ended December 31,

2010 2009
10,606,766 10,547,387
8,025,085 8,304,441
2,329,104 2,305,900

36,316 133,384
12,162 -
122,429 290,490
(207,292) (312,360)
259,998 114,521
118,221 82,499
(758,002) (457,126)
(34,390) (194,577)
(7.506) 478,402
37,931 38,022
28,330 -
1,007,528 (2,518,126)
8,123,757 (3,185,334)
(544.471) 3,183,799
(623,346) (2,264.466)
(476,933) (151,988)
287,538 486,044
(3.952,717) 2,243,798
801,923 (356,536)
(2,400,547) 230,524
1,465,025 (449,772)
(516,715) (96,184)
(756) (17.624)
23,739,438 18,435,118
(703,929) (49,187)
367,488 399,018
(262,170) -
(198,958) -
25,883 281,468
50,400 933
(335.404) (1,677.679)
283,329 1,706,830
(10,729,319) (6,002,266)
1,531,923 689,201
(1,298,351) (1,802,159)
(80,923) (126,445)
(1,145,680) (16,535)
194,530 153,569
7,739 97.499
(12,293,442) (6,345,753)
lidated fi I stat .




(English Translation of Financial Report Originally Issued in Chinese)

PEGATRON CORPORATION AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2010 and 2009
(All Amount Expressed in Thousands of New Taiwan Dollars)

Cash flows from financing activities:
Increase in short-term loans
Retirement of treasury stock
Decrease (increase) in short-term notes and bills payable
Increase in long-term loans
Decrease in long-term loans
Increase in bonds payable
Increase (Decrease) in other financial liabilities - noncurrent
Distribution of cash dividend and remuneration of board of directors
Increase in cash capital (including minority equity )
Ownership of treasury stock transferred to employee
Refunds from capital reduction of investments under the equity method
Net cash provided by financing activities
Foreign exchange rate effects
Effect of ch in certain subsidiaries

Net increase in cash
Cash, beginning of the year
Cash, end of the year
Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest
Income tax
Non-cash investing and financing
Current portion of long-term loans payable
Purchase of property and equipment with cash and other payables:
Property, plant and equipment
Add: Other payables, beginning of the year
Less: Other payables, end of the year
Cash paid

The accompanying notes are an integral part of the
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For the Year Ended December 31,

2010 2009

3,472,745 (3.295.203)
(1,006,862) (30,550)
©9) 49,933

10,039,016 -
(7,323,294) (192,647)

1,497,401 -
101,570 (10,359)
(6,660,996) (2,647,930)
356,080 441,894
- 380,256
- (985,909)
475,651 (6,290,515)
(1,336,393) (918,727)
(167,527) 691,296
10,417,727 5,571,419
31,846,280 26,274,861
42,264,007 31,846,280
179,115 173,609
1,400,182 2,040,095
407,007 48,006
11,100,609 5,961,009
97,397 138,654
(468,687) (97,397)
10,729,319 6,002,266




Appendix V

(Translation-In case of any discrepancy between the Chinese and English versions, the Chinese
version shall prevail.)

Pegatron Corporation

Rules of Procedure for Shareholder Meetings

Article 1
Unless otherwise required by laws and regulations, the shareholders meeting of the

Company shall be held in accordance with these Rules.

Article 2

When the attending shareholders or proxy attends the shareholders meeting, he/she
shall sign on the attendance sheet or deliver an attendance card in place of signing,
and conduct the attendance procedures.

The number of shares present shall be calculated based on the attendance sheet or the
attendance cards delivered.

Article 3
The attendance and voting at the shareholders meeting shall be calculated based on
the shares.

Article 4
The place of the shareholders meeting shall be at the office of the Company or at a
location convenient to the shareholders and suitable for convening a shareholders

meeting. The time of the meeting may not be earlier than 9 a.m or later than 3 p.m.

Article 5

When the shareholders meeting was convened by the Board of Directors, the
shareholders' meeting shall be presided by the Chairman of the Board of Directors. If
the Chairman is absent or is unable to exercise the duties for certain reasons, the
vice-Chairman shall act on his/her behalf. If the vice-Chairman is absent or is unable
to exercise the duties for certain reasons, the Chairman may designate the managing
director to act on his/her behalf; if there is no managing director, one of the directors
may be designated to act on his/her behalf. Where the Chairman does not designate a
proxy, the managing director or directors may elect a person among themselves to act
on behalf of the Chairman.
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When the shareholders meeting was convened by other persons who have the
convening right, the shareholders' meeting shall be presided by the convener.
Article 6

The Company may designate the attorneys, accountants or relevant personnel engaged
to present in the shareholders meeting.

The staffs handling the shareholders meeting shall wear identification cards or

arm-band.

Article 7
The Company shall sound record or video record the whole process of the

shareholders meeting and shall preserve it for at least one year.

Article 8

Upon the starting time of the meeting, the chairman shall order the meeting to begin.
However, where the shareholders present represent half or less than half of the total
outstanding shares, the chairman may postpone the meeting for a total of two times.
The postponed time may not in total exceed one hour. Where after two postponements,
the shareholders present still do not meet the quorum but represent one-third or more
of the total outstanding shares, a tentative resolution may be passed in accordance
with Paragraph 1, Article 175 of the Company Act. If the shares present represent
more than half of the total outstanding shares before the end of the meeting, the
chairman may propose the tentative resolution to the shareholders meeting for voting

in accordance with Article 174 of the Company Act.

Article 9

If the shareholders meeting is convened by the Board of Directors, its agenda shall be
stipulated by the Board of Directors, and the meeting shall be held in accordance with
the agenda and may not be changed without the resolution of the shareholders
meeting.

When the shareholders meeting was convened by other persons who have the
convening right, the above paragraph shall apply mutatis mutandis.

Before the closing of the discussions (including provisional motions) stipulated in the
agenda under the above two paragraphs, the chairman may not announce the
adjournment of the meeting without resolution.

After the adjournment of the meeting, the shareholders may not elect a chairman to

continue the meeting at the original address or at another location.

32



Article 10

Before a shareholder makes a statement, he/she must complete a statement slip stating
the subject of the statement, the shareholder number (or attendance card number) and
shareholder name, and the chairman shall determine the order of his/her statement.
Where a shareholder present only completed a statement slip but did not make a
statement, he/she will be deemed to not have made a statement. Where the statement
made is inconsistent with that stated on the statement slip, the statement made will
prevail.

When a shareholder present makes a statement, the other shareholders may not make
a statement and interfere, unless consent is obtained from the chairman and the
shareholder making the statement. The chairman shall restrain such interfering

shareholder.

Article 11

For each proposal, a shareholder may not make more than two statements, unless
consent is obtained from the chairman. Each statement may not exceed five minutes.
The chairman may restrain the shareholder form making the statement if he/she

violates the above provisions or has exceeded the scope of the proposal.

Article 12

Where an institution is delegated to attend the shareholders meeting, it may only
appoint one representative to attend.

Where the institution appoints two or more representatives to attend the shareholders

meeting, only one person may make a statement for each proposal.

Article 13
After a shareholder makes a statement, the chairman may respond him/herself or

designate a relevant person to respond.

Article 14
Where the chairman believes that the proposal discussed may be resolved, he/she may

announce the ending of the discussion and propose that votes be made.

Article 15

If the Chairman adjourns the Meeting in violation of these Rules and Procedures, the
shareholders may designate, by a majority of votes represented by shareholders
attending the Meeting, one person as chairman to continue the Meeting.
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Article 16
The personnel supervising and calculating the votes for the proposals shall be
designated by the chairman, but the supervising personnel shall be a shareholder. The

result of the votes shall be announced on the spot and recorded.

Article 17

During the meeting, the chairman may announce recesses at his/her own discretion.

Article 18

Unless otherwise specified in the Company Act and the Articles of Incorporation,
resolutions at a shareholders' meeting shall be adopted by a majority vote of the
shareholders present. When making a resolution, if shareholders present have no
objections upon the inquiry of the chairman, it will be deemed as adopted and its

effect shall be the same as resolution by voting.

Article 19

When a proposal has an amendment or a replacement, the chairman may combine it
with the original proposal and determine the order of resolution. If one of the
proposals is resolved, the other proposals will be deemed as rejected and there is no

need to make another resolution.

Article 20
The chairman may instruct the security officer to assist in maintaining the order of the
meeting. The security officer shall wear an arm-band with the word "Security” when

assisting in the maintenance of the order of the meeting.

Article 21
These Rules and Procedures shall be effective from the date it is approved by the

Shareholders' Meeting. The same applies in case of revision.

Article 22
These Rules and Procedures of Shareholders' Meeting were made on March 10, 2010.
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Appendix VI

(Translation-In case of any discrepancy between the Chinese and English versions, the Chinese

version shall prevail.)

Procedures for Acquisition or Disposal of Assets
of Pegatron Corporation
Date of Revision: January 10, 2011

Article 1
The purpose of the procedures is for Pegatron Corporation (“the Company”) to protect

its assets and to comply with relevant laws, rules and regulations.

Article 2

The procedures are set forth in accordance with provisions of Article 36-1 of the
Securities and Exchange Act (“the Act”) “Regulations Governing the Acquisition and
Disposal of Assets by Public Companies” and other applicable laws, rules and

regulations.

Article 3
The term "assets" as used in the procedures includes the followings:
1. Long/short term security investment (including stocks, government bonds,
corporate bonds, fund securities, depositary receipts, call (put) warrants,
beneficial interest securities, and asset-backed securities, etc.);

2. Real estate and other fixed assets;

3. Memberships;

4.  Patents, copyrights, trademarks, charter rights, and other intangible assets;

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

6. Derivatives products;
Assets acquired or disposed of in connection with mergers, spin-off,
acquisitions, or share transfer in accordance with acts of law;

8. Other major assets.

Article 4

Terms used in the procedures are defined as follows:
1. “Derivatives”: Forward contracts, options contracts, futures contracts,
leverage contracts, swap contracts, and compound contracts combining the
above products, whose value is derived from assets, interest rates, foreign

exchange rates, indexes or other interests. The term "forward contracts" does

35



10.

not include insurance contracts, performance contracts, after-sales service
contracts, long-term leasing contracts, or long-term purchase (sales)
agreements.

“Assets acquired or disposed through mergers, spin-off, acquisitions, or
share transfer in accordance with Acts of law”: Refers to assets acquired or
disposed through mergers, spin-off, or acquisitions conducted under the
Business Mergers and Acquisitions Act, the Financial Holding Company Act,
the Financial Institution Merger Act and other Acts, or share transfer through
issuance of new shares under Article 156, paragraph 6 of the Company Act.
"Related party": As defined in Statement of Financial Accounting Standards
No. 6 published by the ROC Accounting Research and Development
Foundation (hereinafter "ARDF").

"Subsidiary": As defined in Statements of Financial Accounting Standards
Nos. 5 and 7 published by the ARDF.

"Professional appraiser": Refers to a real estate appraiser or other person
duly authorized by an Act of law to engage in the value appraisal of real
estate or other fixed assets.

"Date of occurrence": Refers to the date of contract signing, date of
payment, date of consignment trade, date of transfer, date of boards of
directors resolutions, or other date that can confirm the counterparty and
monetary amount of the transaction, whichever date is earlier; provided, for
investment for which approval of the Competent Authority is required, the
earlier of the above date or the date of receipt of approval by the Competent
Authority shall apply.

"Mainland area investment": Refers to investments in China approved by
the Ministry of Economic Affairs Investment Commission or conducted in
accordance with the provisions of the Regulations Governing Permission
for Investment or Technical Cooperation in the Mainland Area.

“Within one year”: Refers to within one year backwards from the date of the
event of the subject acquisition or disposal of assets. The transactions
having been published should be excluded.

“Latest financial statements”: Refers to the financial statements of the
company audited or examined by certified public accountant (“CPA”) which
has been published in accordance with applicable regulation before the
subject acquisition or disposal of assets.

All audit committee members and all board directors shall refer to the
number of persons currently holding those positions.
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Article 5

Limits of amounts for the Company and each subsidiary in acquisition of

non-operating related real estate and securities investment:

1.

The acquisition of real estate for non-operating purpose shall not exceed 10%
of its paid-in capital.

2. The total amount of long/short term securities investment shall not exceed
150% of its net worth.
3. The amount of investment in each respective security should not exceed 50%
of its net worth.
Article 6

Professional appraisers and their officers, CPA, attorneys, and securities underwriters

that provide the Company with appraisal reports, CPA's opinions, attorney's opinions,

or underwriter's opinions shall not be a related party of any party to the transaction.

Article 7

Procedures for acquisition or disposal of real estate or other fixed assets are as

follows:
1.

Evaluation and operating procedures

Acquisition or disposal of real estate and other fixed assets shall follow

the Company’s internal control procedures of fixed assets.

Terms and conditions of the transaction and level of authorization

(1) The transaction price of acquisition or disposal of real estate shall
reference the publicly announced value, appraisal price, and actual
transaction price in neighboring area to determine conditions and price.
Final transaction price shall be approved in accordance with the level of
authorization. Where each transaction price exceeds 10% of the
Company’s net worth, approval from board of directors shall be
obtained.

(2) The transaction price of acquisition or disposal of other fix assets shall
be determined either by price quotation, price comparison, price
negotiation or tender. Final transaction price shall be approved in
accordance with the level of authorization. Where each transaction price
exceeds 10% of the Company’s net worth, approval from board of
directors shall be obtained.

(3) The Procedures for the Acquisition or Disposal of Assets (“The
Procedures”) shall be approved by the board of directors. Where any
director expresses dissent and it is contained in the minutes or a written
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3.

statement, the Company shall submit the dissenting opinion to each
supervisor. Where the position of independent director has been
established in accordance with the provisions of the Act, and when The
Procedures is submitted for discussion by the board of directors
pursuant to the preceding paragraph, the board of directors shall take
into full consideration of each independent director's opinions. If an
independent director objects to or expresses reservations about any
matter, it shall be recorded in the minutes of the board of directors
meeting.

(4) Where an audit committee has been established in accordance with the

provisions of the Act, when The Procedures is adopted or amended, it
shall be approved by more than half of all audit committee members and
submitted to the board of directors for a resolution.
If approval of more than half of all audit committee members as
required in the preceding paragraph is not obtained, The Procedures
may implemented if approved by more than two-thirds of all directors,
provided that the resolution of the audit committee is recorded in the
minutes of the board of directors meeting.

Execution

Where the Company acquires or disposes real estate or other fixed assets,

appropriate approval shall be obtained in accordance with the level of

authorization and responsible department shall execute accordingly.

Appraisal report of real estate and other fixed asset

In acquiring or disposing real estate or other fixed assets where the

transaction amount reaches 20% of the Company's paid-in capital or

NT$300 million or more, the Company shall obtain an appraisal report in

advance from a professional appraiser and shall further comply with the

following provisions, except trading with a government agency, contracting
third parties to build on the land owned or rented by the Company, or
acquiring or disposing of machinery and equipment for operating purposes.

(1) Where due to special circumstances and it iS necessary to give a
restricted price, specified price, or special price as a reference basis for
the transaction price, the transaction shall be submitted for approval to
the board of directors in advance, and the same procedure shall be
followed for any future changes to the terms and conditions of the
transaction.

(2) Where the transaction amount equals to or exceeds NT$1 billion,
appraisals from two or more professional appraisers shall be obtained.
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(3) Where any one of the following circumstances applies with respect to
the professional appraiser's appraisal results, a CPA shall be engaged to
perform the appraisal in accordance with the provisions of Statement of
Auditing Standards No. 20 published by the ARDF and render a specific
opinion regarding the reason for the discrepancy and the appropriateness
of the transaction price:

a. The difference between the appraisal result and the actual
transaction amount equals to or exceeds 20% of the
transaction amount.

b. The difference between the appraisal results of two or more
professional appraisers equals to or exceeds 10 % of the
transaction amount.

(4) Where an appraisal is conducted prior to the contract date, the appraisal
report should have been issued within 3 months of the contract date.
However, if the object’s publicly announced value is still the same as the
appraisal report, and the report was issued no longer than 6 months, then
the original professional appraiser may provide a supplementary
opinion.

(5) Where the Company acquires or disposes assets through court auction,
the certificate issued by the court can be used to replace appraisal report

or CPA’s opinions.

Article 8
Procedures for acquisition or disposal of securities investment are as follows:
1. Evaluation and operating procedures
Acquisition or disposal of securities investment shall follow the Company’s
internal control procedures of fixed assets.
2. Terms and conditions of the transaction and level of authorization

(1) Where the securities are traded in the centralized exchanged markets, the
trading price shall be approved in accordance with the level of
authorization. If each transaction price exceeds 10% of the Company’s
paid-in capital, approval from board of directors shall be obtained.

(2) Where the securities are traded in the non-centralized markets, the
subject matter’s most recent financial statements audited by CPA shall be
obtained first, and used as the reference of its transaction price in
consideration of its net value per share, profitability and future potential.
The transaction price shall be approved in accordance with the level of

authorization. If each transaction price exceeds 10% of the Company’s
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paid-in capital, approval from board of directors shall be obtained.
Financial instruments such as bonds with call and put options, security
funds and currency based instruments are not restricted by preceding
paragraph and shall be executed in accordance with the level of
authorization.

(3) The Procedures shall be approved by the board of directors. Where any
director expresses dissent and it is contained in the minutes or a written
statement, the Company shall submit the dissenting opinion to each
supervisor. Where the position of independent director has been
established in accordance with the provisions of the Act, when The
Procedures is submitted for discussion by the board of directors pursuant
to the preceding paragraph, the board of directors shall take into full
consideration of each independent director's opinions. If an independent
director objects to or expresses reservations about any matter, it shall be
recorded in the minutes of the board of directors meeting. Where an
audit committee has been established in accordance with the provisions
of the Act, when The Procedures is adopted or amended, it shall be
approved by more than half of all audit committee members and
submitted to the board of directors for a resolution. If approval of more
than half of all audit committee members as required in the preceding
paragraph is not obtained, The Procedures may be implemented if
approved by more than two-thirds of all directors, provided that the
resolution of the audit committee is recorded in the minutes of the board
of directors meeting.

Execution

Where the Company acquires or disposes securities investment, appropriate

approval shall be obtained in accordance with the level of authorization and

responsible department shall execute accordingly.

Professional opinions

(1) In acquiring or disposing securities where the transaction amount
exceeds 20% of the Company’s paid-in capital or above NT$300 million,
CPA’s opinion regarding transaction price shall be obtained. Where the
transaction price is available in the open market or otherwise regulated
by the Financial Supervisory Commission (“SFC”) under the Executive
Yuan, the limitation shall not apply.

(2) Where the Company acquires or disposes assets through court auction,
the certificate issued by the court can be used to replace appraisal report

for CPA’s opinions.
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Article 9
Procedures for acquisition of real estate from related parties are as follows:

1.  When acquiring real estate from a related party through purchase or swap,
in addition the procedures set forth in Article 7, necessary resolutions shall
be adopted and the reasonableness of the transaction terms is appraised.
When judging whether a trading counterparty is a related party, in addition
to legal formalities, the substance of the relationship shall also be
considered.

2. Evaluation and operating procedures
Transaction of acquiring real estate with a related party may not proceed
until the following matters have been approved by the board of directors
and recognized by the supervisors:

(1) The purpose, the necessity and the anticipated benefit of the real estate
acquisition.

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

(3) Information regarding the reasonableness of the preliminary transaction
terms in accordance with subparagraph 1 and 4 of paragraph 3, Article 9.

(4) The date and the price at which the related party originally acquired the
real estate, the original trading counterparty, and that trading
counterparty's relationship to the Company and the related party.

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

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

3. Evaluation of the reasonableness of the transaction price
(1) When acquiring real estate from a related party, the reasonableness of

the transaction price shall be evaluated by the following measures:

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

b.  Total loan value appraisal from a financial institution where the

related party has previously created a mortgage on the property as
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security for a loan; provided the actual cumulative amount loaned

by the financial institution shall have been 70 percent or more of

the financial institution's appraised loan value of the property and

the period of the loan shall have been one year or more. However,

this shall not apply where the financial institution is a related party

of one of the trading counterparties.

(2) Where land and structures thereupon are combined as a single property

purchased in one transaction, the transaction price for the land and the

structures may be separately appraised in accordance with either of the

measures listed in the preceding paragraph.

(3) While the price of the real estate acquired from a related party shall be

appraised in accordance with the provisions of the subparagraph (1) of

paragraph 3, Article 1, a CPA shall also be engaged to review the

appraisal and render a specific opinion.

(4) Where the real estate is acquired from a related party, it shall be

appraised in accordance with the provisions of the subparagraph (1) of

paragraph 3, Article 9, and if the appraised price is lower than the actual

transaction price, the paragraph (5) of Item 3, Article 9 shall apply.

However, where the following circumstances exist, objective evidence

has been submitted and specific opinions on reasonableness have been

obtained from a professional real estate appraiser and a CPA, this

restriction shall not apply:

a.

Where the related party acquires undeveloped land or leased land

for development and in compliance with one of the following

conditions:

Where undeveloped land is appraised in accordance with the
measures in the preceding Article, and the actual transaction
price is lower than the related party’s construction cost plus
reasonable construction profit. The "reasonable construction
profit" shall be deemed the average gross operating profit
margin of the related party's construction division over the most
recent three years or the gross profit margin for the construction
industry for the most recent period as announced by the
Ministry of Finance, whichever is lower.

Where the recent transactions by unrelated parties within the
preceding year involving other floors of the same property or
neighboring or closely valued parcels of land, and the land area

and the transaction terms are similar in consideration of the
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reasonable price discrepancies in floor or land prices in per
property market practices.

- Where the recent leasing transactions by unrelated parties for
other floors of the same property within the preceding year, and
the transaction terms are similar in consideration of the
reasonable price discrepancies among floors per property
leasing market practices.

Where the Company acquiring real estate from a related party and

the terms of the transaction are similar to the terms of the recent

transactions for acquisition of neighboring or closely valued
parcels of land of a similar size by unrelated parties within the
preceding year.

Where the recent transactions for neighboring or closely valued

parcels of land mentioned in the preceding paragraph in principle

refers to parcels on the same or an adjacent block and within a

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

announced current value; transaction for similarly sized parcels in
principle refers to transactions completed by unrelated parties for
parcels with a land area of no less than 50 percent of the property
in the planned transaction; within one year refers to one year from

the actual date of acquisition of the real estate.

(5) Where the Company acquires real estate from a related party and the

results of appraisals conducted in accordance with the provisions of the

subparagraph (1) and (2) of paragraph 3, Article 9, are uniformly lower

than the transaction price, the following steps shall be taken:

a.

A special reserve shall be set aside in accordance with the
provisions of Article 41, paragraph 1 of the Act against the
difference between the real estate transaction price and the
appraised cost, and may not be distributed or used for capital
increase or issuance of bonus shares. Where the Company uses the
equity method to account for its investment in another public
company, then the special reserve called for under Article 41,
paragraph of the Act shall be set aside pro rata in a proportion
consistent with the share of the Company's equity stake in the other
company.

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

Actions taken pursuant to preceding items a. and b. shall be
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reported to a shareholders meeting, and the details of the

transaction shall be disclosed in the annual report and any
prospectus.

(6) Where the Company acquires real estate from a related party and one of

the following circumstances exists, the acquisition shall be conducted in

accordance with the provisions paragraph 1 and 2 of Article 9, while

items a. b. and c. of subparagraph (1), paragraph 3 shall not apply:

a. The related party acquired the real estate through inheritance or
as a gift.
b. More than five years had elapsed from the time the related party

signed the contract to obtain the real estate to the signing date for
the current transaction.
c. The real property is acquired through signing of a joint
development contract with the related party.
(7) Where the Company obtains real estate from a related party, it shall also
comply with the provisions set forth in the subparagraph (5) of paragraph
3, Article 9, if there is other evidence indicating that the acquisition was

not an arms length transaction.

Article 10
Procedures for acquisition or disposal of membership or intangible assets are as
follows:
1. Evaluation and operating procedures
Acquisition or disposal of membership or intangible assets shall follow
the Company’s internal control procedures of asset management.
2. Terms and conditions of the transaction and level of authorization

(1) The transaction price of acquisition or disposal of membership shall
refer to the market value, terms and conditions and transaction price
and a report shall be prepared for submission to the chairman and the
president. Where the transaction price exceeds 1% of the Company’s
paid-in capital or NT$1 million, approval from the chairman shall be
obtained and if the transaction price exceeds NT$3 million, approval
from board of directors shall be obtained.

(2) The transaction price of acquisition or disposal of intangible assets
shall refer to professional opinion or the market value, terms and
conditions and transaction price and a report shall be prepared for
submission to the chairman. Where the transaction price exceeds 10%

of the Company’s paid-in capital or under NT$100 million, approval
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3.

3

“

from the chairman shall be obtained and if the transaction price
exceeds NT$1 million, approval from board of directors shall be
obtained.

The Procedures shall be approved by the board of directors. Where any
director expresses dissent and it is contained in the minutes or a written
statement, the Company shall submit the dissenting opinion to each
supervisor. Where the position of independent director has been
established in accordance with the provisions of the Act, when The
Procedures is submitted for discussion by the board of directors
pursuant to the preceding paragraph, the board of directors shall take
into full consideration of each independent director's opinions. If an
independent director objects to or expresses reservations about any
matter, it shall be recorded in the minutes of the board of directors
meeting.

Where an audit committee has been established in accordance with the
provisions of the Act, when The Procedures is adopted or amended, it
shall be approved by more than half of all audit committee members
and submitted to the board of directors for a resolution.

If approval of more than half of all audit committee members as
required in the preceding paragraph is not obtained, The Procedures
may be implemented if approved by more than two-thirds of all
directors, provided that the resolution of the audit committee is

recorded in the minutes of the board of directors meeting.

Execution

Where the Company acquires or disposes membership or intangible assets,

appropriate approval shall be obtained in accordance with the level of

authorization and responsible departments shall execute accordingly.

CPA’s opinion is required under the following circumstances:

M

(€5

3

The transaction price of acquiring or disposal of membership reaches
1% of the Company’s paid-in capital or above NT$3 million.
The transaction price of acquiring or disposal of intangible assets
reaches 10% of the Company’s paid-in capital or above NT$100
million.
The transaction price of acquiring or disposal of membership or
intangible assets reaches 20% of the Company’s paid-in capital or
above NT$300 million. In addition to the CPA’s opinion, the CPA shall
comply with the Provisions of Statement of Auditing Standards No. 20
published by the ARDF.
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Article 11

Procedures for acquisition or disposal of Claims of financial institutions.

In principle, the Company does not conduct any trading regarding acquisition or
disposal of claims of financial institutions. Where the trading is intended in the future,

relevant operating procedures shall be approved by board of directors.

Article 12
Procedures for acquisition or disposal of financial derivatives are as follows:
1. Trading principles and strategies
(1) Types of instrument

a. Financial derivatives referred herein are broadly defined as
instruments that derive their value from the performance of
underlying assets, interest or currency exchange rates or other
instrument such as swaps, options, futures, forwards and various
combinations thereof.

b. Claims of financial institutions shall be conducted in accordance
with The Procedures set forth.

c. The Company shall only enter transactions for hedging purposes
and any other specific purposes shall obtain prior approval from
the chairman and the president of the Company.

(2) Strategies

Financial derivatives are mainly used for hedging purpose and the

selection of instruments shall correlate or associate with the business

operation. In order to reduce the overall currency exposures and
hedging cost, the currency of the position held shall be the same as the
one used for business activities, and the position of the currency

(account receivable and payable in foreign currency) shall be balanced.

The transaction of specific purpose shall be evaluated carefully and

prior approval from the board of directors shall be obtained.

(3) Authorization and delegation

a.  Finance and accounting departments
B Trading
- To establish financial derivative strategies for the Company
- To evaluate holding of the positions periodically, establish

trading strategies based on the judgment of the market
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intelligence and submit for approval

To execute the trading in accordance with the level of
authorization

Shall material incident occur in the financial market and
existing strategies is no longer applicable, new trading
strategies shall be proposed and used as the basis for trading
upon approval from the chairman and the president
Confirmation

To confirm the trading in accordance with the level of
authorization

Settlement

To execute the settlement

Account management

To proceed monthly evaluation and submit the report to the
chairman and the president for review and approval

To proceed bookkeeping

Level of approval
Level of approval required for each transaction of hedging

purpose

Level of approval

Delegation of each transaction

Finance Section Manager

Up to US$5 million (Included)

Finance Director

From US$5million up to US$10 million
(Included)

Chief Finance Officer From US$10 million up to US$20 million
(Included)

President From US$20 million up to US$50 million
(Included)

Chairman Above US$50 million

Level of approval required for each accumulated net position

Level of approval

Delegation of each accumulated net position

President From US$100 million up to US$200 million
(Included)
Chairman Above US$200 million

Transaction of other purposes shall only be preceded upon

approval from the board of directors.

The Procedures shall be approved by the board of directors.
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Where any director expresses dissent and it is contained in
the minutes or a written statement, the Company shall submit
the dissenting opinion to each supervisor. Where the position
of independent director has been established in accordance
with the provisions of the Act, when The Procedures is
submitted for discussion by the board of directors pursuant to
the preceding paragraph, the board of directors shall take into
full consideration of each independent director's opinions. If
an independent director objects to or expresses reservations
about any matter, it shall be recorded in the minutes of the
board of directors meeting.

Where an audit committee has been established in
accordance with the provisions of the Act, when The
Procedures is adopted or amended they shall be approved by
more than half of all audit committee members and
submitted to the board of directors for a resolution.

If approval of more than half of all audit committee members
as required in the preceding paragraph is not obtained, The
Procedures may be implemented if approved by more than
two-thirds of all directors, provided that the resolution of the
audit committee is recorded in the minutes of the board of

directors meeting.

Internal Audit

Internal audit shall be aware of the adequacy of the derivative

transaction on a periodic basis and should issue monthly audit

report based on the compliance of the derivative transaction. Shall

there be any material violation; all supervisors shall be notified by

written notice.

Performance Evaluation

B Trading with hedging purpose

The evaluation basis is the profit/loss between cost of the
currency on the book and derivative transaction.

To fully comprehend the risks of evaluation, the Company
shall conduct evaluation based on the monthly closing.

The Finance department shall provide evaluation of the
foreign currency based position, the market trend and
analysis of foreign currency to the president and chairman

for their review.
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B Trading with specific purpose

- The evaluation shall be conducted based on the actual
profit/loss and the Finance personnel shall prepare financial
statements based on the position held for management’s
review on a periodic basis.

d. Total transaction amount, and the maximum limit of loss

B The Contract Amount

- Transaction amount for hedging purpose
The Finance department shall be in control of the currency
based position to avoid any transaction risks. The transaction
amount for hedging purpose shall not exceed the internal
currency based position within the Company (the difference
between foreign currency based current asset and foreign
currency based liabilities). Chairman’s approval is required if
the transaction amount exceeded the aforementioned limit.

- Transaction for specific purpose
Based on the observation of the market, the Finance
department shall prepare responsive strategies for the
president and chairman’s approval. The net accumulative
contract amount shall not exceed 5% of the Company’s sales
of the last quarter.

B Maximum Limit of Loss

- The purpose of hedging is to avoid risks and the total
aggregated loss amount of transactions based on hedging
purpose shall not exceed US$500,000.

- The loss of transaction based on specific purpose shall not
exceed US$200,000. If the loss amount exceeds the limit, the
president and chairman shall be notified and responsive
actions shall be discussed in the board of directors meeting

- Loss amount per individual contract shall not exceed
US$50,000.

- Total annual aggregated loss amount of transaction based on
specific purpose shall not exceed US$500,000.

2. Measures of Risk management
(1) Credit Risk Control
Counterparty: Well known domestic and overseas financial institutions
and the list of these financial institutions shall be approved by the
chairman.
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Trading Instruments: Financial instruments offered by the above

mentioned financial institutions.

Market Risk Control

Primarily the open currency market provided by the banks, excluding

the option market.

Liquidity Risk Control

To ensure liquidity, financial instruments with high liquidity shall be

chosen, and financial institutions responsible for trading shall provide

sufficient information and have the capability to trade in any markets
over any time zone.

Cash-Flow Risk Control

To maintain stable turnover of the working capital of the Company, the

source of the capital for derivative transaction shall be self funded, and

the transaction shall take future capital needs into consideration.

Operating Risk Control

a. To comply with the authorized amount, procedures and internal
audit processes.

b.  Different personnel shall be assigned for trading, confirmation
and settlement.

c.  Personnel who is in charge of risk evaluation, monitoring and
controlling shall not be in same department as those described in
the preceding paragraph, and reporting shall be made to the board
of directors or the management who is not responsible for trading
or determination of position.

Financial Instrument Risk Control

Personnel, who is in charge of the trading, shall have sufficient

knowledge and professional skills of the financial instrument and shall

request the banks to fully disclose associated risks.

Legal Risk Control

Any documents with financial institutions can only be signed after

reviewing by the legal department or legal counsels.

Periodic evaluation system

ey

The board of directors shall authorize the management to monitor and
review the compliance of the derivative transaction with internal
procedures periodically. If any abnormity detected in the market value
evaluation report, the board of directors shall be informed immediately

and responsive actions shall also be taken accordingly.
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(2) The position held under the derivative trading shall be evaluated once a
week, while transaction associated with hedging purpose shall be
evaluated twice per month, and the evaluation reports shall be
submitted to the management authorized by the board of directors.

4.  Auditing principle by the board of directors

(1) Board of directors shall assign the management to constantly monitor
and control the risks of derivative transaction with the following
principles:

a. To conduct periodic review and check if the risk management
measures are adequate and in compliance with the internal
procedures.

b. To monitor the trading and its performance. Shall there be any
material event, board of directors shall be informed and necessary
actions shall be taken. Where independent director was
established, the independent director shall be presented and
expressed opinions.

(2) To check if the performance meets the business strategy and to
determine if the risks are within the corporate tolerance level
periodically.

(3) Derivative transaction shall be conducted in accordance with the
relevant procedures and reported to board of directors afterwards.

(4) To establish a reference book for derivative transaction with detailed
information, including its type, amount, approval date from board of
director and evaluation items listed in the paragraph 3 and 4 of Article
12.

Article 13
Procedures for mergers, spin-off, acquisition and share transfer are as follows:
1. Evaluation and operating procedures
(1) CPA, attorney, and securities underwriter shall be engaged to schedule

project timetable and a task force shall be formed to execute the project
according to statutory rules and regulations. Prior to convening the
board of directors to resolve on the matter, a CPA, attorney, or
securities underwriter shall give an opinion on the reasonableness of
the share exchange ratio, acquisition price, or distribution of cash or
other property to shareholders, and submit it to the board of directors
for deliberation and passage.

(2) The Company shall issue a public report to shareholders detailing
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important contractual content and matters relevant to the merger,
spin-off, or acquisition prior to the shareholders meeting. The report
shall include the expert’s opinion referred to in the preceding
paragraph when sending shareholders meeting notification provided,
where a provision of another Act exempts the Company from
convening a shareholders meeting to approve the merger, spin-off, or
acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the companies
participating in a merger, spin-off, or acquisition fails to convene or
pass a resolution due to lack of a quorum, insufficient votes, or other
legal restriction, or the proposal is rejected by the shareholders meeting,
the companies participating in the merger, spin-off or acquisition shall
immediately issue public announcement regarding their reasons, the
follow-up measures, and the preliminary date of the next shareholders
meeting.
A full written record of the following information shall be prepared
and retained for five years for reference:
a.  Personnel information
Including the job titles, names, and national ID numbers (or
passport numbers in the case of foreign nationals) of all persons
involved in the planning or implementation of any merger,
spin-oft acquisition, or transfer of another company's shares prior
to disclosure of the information.
b.  Dates of material events
Including the signing of any letter of intent or memorandum of
understanding, the hiring of a financial or legal advisor, the
execution of a contract, and the convening of a board of directors
meeting.
c. Important documents and minutes
Including merger, spin-off, acquisition, and share transfer plans,
any letter of intent or memorandum of understanding, material

contracts, and minutes of board of directors meetings.

Others

€y

Board of director meeting date:

Companies participating in a merger, spin-off, or acquisition shall
convene a board of directors meeting and shareholders meeting on the
day of the transaction to resolve matters relevant to the merger,

spin-off, or acquisition, unless another Act provides otherwise or the
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FSC is notified in advance of extraordinary circumstances and grants
consent. Companies participating in a share transfer shall call a board
of directors meeting on the day of the transaction, unless another Act
provides otherwise or the FSC is notified in advance of extraordinary
circumstances and grants consent.
Non-disclosure commitment:
Every person participating in or privy to the plan for merger, spin-off,
acquisition, or share transfer shall issue a written undertaking of
confidentiality and may not disclose the content of the plan prior to
public disclosure of the information and may not trade, in their own
name or under the name of another person, in any stock or other equity
security of any company related to the plan for merger, spin-off,
acquisition, or transfer of shares.
Pricing principles for transfer or acquisition of shares:
Companies participating in a share transfer shall engage a CPA,
attorney, or securities underwriter to give an opinion on the
reasonableness of the share exchange ratio, acquisition price, or
distribution of cash or other property to shareholders, and submit it to
the shareholders’ meeting. Acquisition or share transfer may not
arbitrarily alter the share exchange ratio or acquisition price unless
under the below-listed circumstances, and shall stipulate the
circumstances permitting alteration in the contract for the merger,
spin-off, acquisition, or transfer of shares:

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

b. An action, such as a disposal of major assets that affects the
Company's financial operations.

c. An event, such as a major disaster or major change in technology
that affects equity or share price.

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

e. An increase or decrease in the number of entities or companies
participating in the merger, spin-off, acquisition, or transfer of
shares.

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

Content of contract

The contract of the companies participating in the merger, spin-off,

acquisition, or share transfer shall be under Article 371-1 of Company

Act and Article 22 of Business Mergers and Acquisitions Act and shall

also record the followings:

a. Handling of breach of contract.

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

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

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

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

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

Changes of companies participating in mergers, spin-off, acquisition

and share transfer:

After public disclosure of the information, if any company

participating in the merger, spin-off, acquisition, or share transfer

intends further to carry out a merger, spin-off, acquisition, or share
transfer with another company, all of the participating companies shall
carry out anew the procedures or legal actions that had originally been
completed toward the merger, spin-off, acquisition, or share transfer;
except that where the number of participating companies is decreased

and a participating company's shareholders meeting has adopted a

resolution authorizing the board of directors to alter the limits of

authority, such participating company may be exempted from calling
another shareholders meeting to resolve on the matter anew.

Where any of the companies participating in a merger, spin-off,

acquisition, or share transfer is not a public company, the Company

shall sign an agreement with the counterparty whereby the latter is
required to abide by the provisions of preceding paragraphs.

Upon the resolution by the board of directors, material information
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Article 14

shall be disclosed via internet-based information system to the FSC for

recordation within two days of the board of director resolution.

Procedures for public disclosure of information are as follows:

1. Disclosure items and standards

()
@
3
“

&)

Acquisition of real estate from a related party.

Investment in the mainland area.

Merger, spin-off, acquisition, or share transfer.

Losses from derivative transaction reaching the maximum limits of

aggregated losses or losses on individual contracts set forth in The

Procedures adopted by the Company.

Where a transaction if asset other than any of those referred to in the

preceding four subparagraphs, or a disposal of receivables by a

financial institution, reaches 20 percent or more of the Company’s

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

circumstances:

a. Trading of government bonds.

b. Securities trading by investment professionals on foreign or
domestic securities exchanges or over-the-counter markets.

c. Trading of bonds under repurchase/resale agreements.
Where the type of asset acquired or disposed is
equipment/machinery for operational use, the trading counterparty
is not a related party, and the transaction amount is less than
NT$500 million.

e. Where land is acquired under an arrangement for commissioned

construction on self-owned land, joint construction and allocation
of housing units, joint construction and allocation of ownership
percentages, or joint construction and separate sale, and the amount
the company expects to invest in the transaction is less than
NT$500 million.

(6) The amount of transactions mentioned above shall be calculated as

follows:

a. The amount of any individual transaction.

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

c. The cumulative transaction amount of real estate acquisitions and

disposals (cumulative acquisitions and disposals, respectively)
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within the same development project within one year.

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

2. Timeline and standards for public disclosure of information

Should acquisition or disposal of assets meet the standards for public

disclosure of information, the Company needs to file and issue public

announcement within two days from the date of the event.
3. Disclosure procedures

(1) The Company shall disclose information on the reporting website
designated by the FSC in accordance with the statutory regulations.

(2) The Company and on behalf of its non-public subsidiaries shall
compile monthly reports on the status of derivatives trading up to the
end of the preceding month and enter the information in the prescribed
format on the reporting website designated by the FSC by the tenth day
of each month.

(3) Where an error or omission occurs at the time of public announcement,
it is required to correct the error, and all the items shall be publicly
announced again.

(4) The Company acquiring or disposing of assets shall keep all relevant
contracts, meeting minutes, reference books, appraisal reports and CPA,
attorney, and securities underwriter’s

(5) opinions at the Company headquarters, where they shall be retained
for five years except where another Act provides otherwise.

(6) Where any of the following circumstances occurs with respect to a
transaction that the Company has already publicly announced and
reported in accordance with the following paragraph, a public report of
relevant information shall be made on the reporting website designated
by the FSC within two days from the day of occurrence of the fact:

a. Change, termination, or rescission of a contract signed in regard to
the original transaction.

b. The merger, spin-off, acquisition, or share transfer is not completed
by the scheduled date set forth in the contract.

Article 15
The subsidiaries of the Company shall comply with the followings:
1. The subsidiaries shall establish The Procedures in accordance with the

“Regulation Governing the Acquisition and Disposal of Assets by Public
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Companies” and obtain approval from the subsidiaries’ board of directors
and its shareholders’ meetings. Where there are amendments to The
Procedures, the same approvals shall also be applied.

2. The subsidiaries shall comply with the provisions set forth in The
Procedures when acquiring or disposing assets.

3. The Company shall disclose information on behalf of subsidiaries that are
not publicly listed in the domestic market.

4. The paid-in capital of the Company shall be the standard for determining
whether or not the Company shall disclose information on behalf of a
subsidiary in the event of the type of transaction specified therein reaches
20 percent of paid-in capital.

Article 16

Penalties are as follows:

Where the employees of the Company violate the provisions set forth, appropriate
penalties shall be carried out in accordance with the relevant human resource

management procedures and employees handbook of the Company.

Article 17

Application and amendment of the Procedures are as follows:

The Company shall formulate The Procedures in accordance with the provisions of
the relevant regulations and submit The Procedures to each supervisor and to a
shareholders' meeting for approval. Where any director expresses dissent and it is
contained in the minutes or a written statement, the Company shall submit the
dissenting opinion to each supervisor.

Where the position of independent director has been established in accordance with
the provisions of the Act, when The Procedures is submitted for discussion by the
board of directors pursuant to the preceding paragraph, the board of directors shall
take into full consideration of each independent director's opinions. If an independent
director objects to or expresses reservations about any matter, it shall be recorded in
the minutes of the board of directors meeting.

Where an audit committee has been established in accordance with the provisions of
the Act, when The Procedures is adopted or amended, it shall be approved by more
than half of all audit committee members and submitted to the board of directors for a
resolution.

If approval of more than half of all audit committee members as required in the
preceding paragraph is not obtained, The Procedures may only be implemented if

approved by more than two-thirds of all directors, provided that the resolution of the

57



paragraph shall be calculated as the actual number of persons currently holding those
positions.

Article 18
Any unspecified terms in The Procedures shall be subject to the relevant statutory
rules and regulations.

Date of Version: 2008. 01. 25 (Original)

Date of Version: 2008. 08. 26 (First Amendment)
Date of Version: 2010. 03. 10 (Second Amendment)
Date of Version: 2011. 06. 24 (Third Amendment)
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Comparison Table of the
Procedures for Acquisition or Disposal of Assets
Before and After Revision

(Amended 2011/6/24)

Before The Revision

After The Revision

Article 2

The procedures are set forth in accordance with
provisions of Article 36-1 of the Securities and
Exchange Act (“the Act”) Jin Guan Cheng E Tzi
No0.0960014178 of SFC “Regulations Governing the
Acquisition and Disposal of Assets by Public
Companies” amended on 20 April, 2007 and other

applicable laws, rules and regulations.

Article 2

The procedures are set forth in accordance with
provisions of Article 36-1 of the Securities and
Exchange Act (“the Act”) Jin-Guan-Cheng E-TFzi-
No-0960014178-0f SEC “Regulations Governing the
Acquisition and Disposal of Assets by Public
Companies” amended-on20-April;2007 and other

applicable laws, rules and regulations.

Article 12
Procedures for acquisition or disposal of financial

derivatives are as follows:

1. Trading principles and strategies
(1)  Omitted

(2) Omitted

(3)  Authorization and delegation

a. Finance and accounting departments

B Trading
- To establish financial derivative

strategies for the Company

- To evaluate holding of the positions
periodically, establish trading strategies
based on the judgment of the market
intelligence and risk evaluation and
submit for approval as the basis of the
trading

- To execute the trading in accordance
with the level of authorization

- Shall material incident occur in the

financial market and existing strategies is

no longer applicable, evaluation report
shall be presented at once and new
trading strategies shall be proposed and

used as the basis for trading upon

Article 12
Procedures for acquisition or disposal of financial

derivatives are as follows:

1. Trading principles and strategies
(1) Omitted

(2) Omitted

(3)  Authorization and delegation

a. Finance and accounting departments

B Trading
- To establish financial derivative

strategies for the Company

- To evaluate holding of the positions
periodically, establish trading strategies
based on the judgment of the market
intelligence andrisk-evaluation and
submit for approval as the basis of the
trading

- To execute the trading in accordance
with the level of authorization

- Shall material incident occur in the
financial market and existing strategies is
no longer applicable, evaluationreport
shalbbe presented-atonec-and new

trading strategies shall be proposed and

used as the basis for trading upon
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Before The Revision

After The Revision

approval from the chairman and the
president
B Account management
- To confirm the trading
- To Review whether the trading follows
the level of authorization and existing
strategies
- To proceed monthly evaluation and
submit the report to the chairman and the
president for review and approval
- To proceed bookkeeping
- To file and disclosure information based
on the regulations of Financial
Supervisor Commission, under the
Executive Yuan
B Settlement
- To execute the settlement
B Level of approval
- Omitted
b. Omitted
c. Omitted
d. Total transaction amount, and the maximum
limit of loss
B The Contract Amount
- Transaction amount for hedging purpose
The Finance department shall be in
control of the currency based position to
avoid any transaction risks. The
transaction amount for hedging purpose
shall not exceed the internal currency
based position within the company (the
difference between foreign currency
based current asset and foreign currency
based liabilities). Chairman’s approval is
required if the transaction amount
exceeded the aforementioned limit

- Transaction for specific purpose

approval from the chairman and the
president
B Confirmation

- To confirm the trading in accordance

with the level of authorization

B Settlement
- To execute the settlement
B Account management
- To proceed monthly evaluation and
submit the report to the chairman and the
president for review and approval
- To proceed bookkeeping
:. .
. .
heJevelof authorization and-exist

B Level of approval
- Omitted
b. Omitted
c. Omitted
d. Total transaction amount, and the maximum
limit of loss
B The Contract Amount
- Transaction amount for hedging purpose
The Finance department shall be in
control of the currency based position to
avoid any transaction risks. The
transaction amount for hedging purpose
shall not exceed the internal currency
based position within the company (the
difference between foreign currency
based current asset and foreign currency
based liabilities). Chairman’s approval is

required if the transaction amount
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Before The Revision

After The Revision

2.

Based on the observation of the market,
the Finance department shall prepare
corresponding strategies for the president
and chairman’s approval. The net
accumulative contract amount shall not
exceed 5% of the Company’s sales in the

latest quarter

B Maximum Limit of Loss

- The purpose of hedging is to avoid
risks, therefore, it is not necessary to
establish maximum limit of loss

- The loss of transaction based on
specific purpose shall not exceed
US$200,000. If the loss amount exceeds
the limit, the president and chairman
shall be notified and corresponding
actions shall be discussed in the board of
directors meeting

- Loss amount per individual contract
shall not exceed US$50,000

- Total annual aggregated loss amount of
transaction based on specific purpose

shall not exceed US$500,000

Omitted

Periodic evaluation system

exceeded the aforementioned limit
- Transaction for specific purpose

Based on the observation of the market,
the Finance department shall prepare
corresponding strategies for the president
and chairman’s approval. The net
accumulative contract amount shall not
exceed 5% of the Company’s sales in the
latest quarter

B Maximum Limit of Loss

- The purpose of hedging is to avoid

total aggregated loss amount of

transactions based on hedging purpose

shall not exceed US$500,000

- The loss of transaction based on
specific purpose shall not exceed
US$200,000. If the loss amount exceeds
the limit, the president and chairman shall
be notified and corresponding actions
shall be discussed in the board of
directors meeting

- Loss amount per individual contract

shall not exceed US$50,000

(1) The board of directors shall authorize the - Total annual aggregated loss amount of
management to monitor and review the transaction based on specific purpose
compliance of the derivative transaction shall not exceed US$500,000
with internal procedures periodically. If|2.  Omitted
any abnormity detected in the market|3.  Periodic evaluation system
value evaluation report, the board of] (1) The board of directors shall authorize the
directors shall be informed immediately management to monitor and review the
and responding actions shall also be compliance of the derivative transaction
taken accordingly with internal procedures periodically. If

(2) Transaction associated with hedging any abnormity detected in the market
purpose shall be evaluated twice per value evaluation report, the board of]
month, and the evaluation reports shall directors shall be informed immediately
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Before The Revision

After The Revision

submitted to the management authorized

by the board of directors

(@)

and responding actions shall also be taken
accordingly

The position held under the derivative

trading shall be evaluated once a week

while transaction associated with hedging
purpose shall be evaluated twice per
month, and the evaluation reports shall
submitted to the management authorized

by the board of directors
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Appendix VII

(Translation-In case of any discrepancy between the Chinese and English versions, the Chinese
version shall prevail.)

Articles of Incorporation of Pegatron Corporation

Atrticle 1:

Article 2:

Atrticle 3:

Article 4:

Atrticle 5:

Article 5-1:

Atrticle 6:

Atrticle 7:

CHAPTER1 GENERAL PROVISIONS

This Company is incorporated under the Company Act, with the name of
Fo tA B A FH L Aty A PR /A 3], and the English name of PEGATRON
CORPORATION.

The business scope of the Company is as following:
1. CCO1101 Restrained Telecom Radio Frequency Equipments and
Materials Manufacturing.
2. F401021 Restrained Telecom Radio Frequency Equipments and
Materials Import.
3. 7799999 All business items that are not prohibited or restricted by
laws and regulations, except for those subject to special approval.

The Company has its head office in Taipei City, and the Company may
establish branches in and out of this country.

The method of the public announcement of the Company shall be made
in accordance with Article 28 of the Company Act.

CHAPTERII SHARES

The authorized capital of the Company is NTD 28,000,000,000, divided
into 2,800,000,000 shares, at a par value of NTD 10 per share. The
shares may be issued in installments, and the shares which have not been
issued would be authorized to board of directors to issue in installments.
The registered capital keeps NTD 2,000,000,000 divided into
200,000,000 shares provided for exercise of the option of stock option
certificates, preferred shares with warrants and warrants attached to
corporate bonds, which may be issued in installments pursuant to the
resolution of board of directors. If the Company issues stock option
certificates at a price lower than the closing price on the issuance date,
such issuance shall be approved by the special resolution of the
shareholders' meeting.

When the Company buys back its shares in accordance with
Subparagraph1, Paragraph 1, Article 28-2 of the Securities and Exchange
Act, and transfer to the employees at a price lower than the average price
of the actual bought-back shares, it shall be resolved by two-thirds of the
votes at a shareholders' meeting attended by shareholders representing a
majority of the total number of issued shares.

The total amount of the investments of the Company is not subject to the
limit of 40% of its paid-in capital as set forth under Article 13 of the
Company Act.

Share certificates of the Company shall be in registered form, attached
with serial numbers and signed or sealed by at least three directors, and
issued after the authentication in accordance with laws. The issued
shares may be exempted from printing any share certificate and a
consolidated share certificate representing the total number of each

63



Article 8:

Article 9:

Article 10:

Article 11:

Article 11-1:

Article 12:

issuance may be printed, provided that such issuance shall be duly
registered or kept with the securities depository and clearing agent.

The shareholders' register shall be closed during 60 days prior to the date
of an ordinary shareholders' meeting, 30 days prior to the date of an
extraordinary shareholders' meeting, or five days period prior to the
record dates for distribution of dividends, bonuses or other benefits of
the Company.

The shareholders of the Company shall conduct shares related affairs or
exercise other relevant rights in accordance with the Regulations
Governing the Administration of Shareholder Services of Public
Companies unless the laws, regulations or securities regulation rules
provide otherwise.

The shareholders of the Company shall fill in the signature card when
opening the account, provide specimen of signature or chop, and deliver
to the Company or the shares affairs agent of the Company for record.
The same applies to any change to the specimen of signature or chop.

CHAPTER III SHAREHOLDER'S MEETING

The Company's shareholders' meeting shall be of two types, ordinary
shareholders' meeting and extraordinary shareholders' meeting. Ordinary
shareholders' meeting shall be convened at least once a year, and shall be
convened within six months after close of each fiscal year.
Extraordinary shareholders' meeting shall be convened when necessary
in accordance with the relevant laws and regulations.

A notice to convene an ordinary meeting of shareholders shall be given
to each shareholder no later than 30 days prior to the scheduled meeting
date, and a notice to convene an extraordinary meeting of shareholders
shall be given to each shareholder no later than 15 days prior to the
scheduled meeting date. Such notice shall specify the meeting date,
meeting venue, and proposed matters and be sent to the shareholders in
writing or by electronic transmission, provided that for the shareholders
who hold less than 1,000 shares, such notice may be publicly announced
instead.

The shareholders who hold 1% or more than 1% shares may submit the
written proposal to the Company when convening the ordinary
shareholders' meeting, provided that only one proposal may be submitted.
If there is more than one proposal, all the proposals shall not be listed in
the agenda. Relevant procedures shall be handled in accordance with
the Company Act and relevant regulations.

When the shareholders meeting was convened by the Board of Directors,
the shareholders' meeting shall be presided by the Chairman of the Board
of Directors. If the Chairman is absent, the Chairman may designate
one of the directors to act on his/her behalf. Where the Chairman does
not designate a proxy, the directors may elect a person among
themselves to act as the chairman of the meeting. When the
shareholders meeting was convened by other persons who has the
convening right, the shareholders' meeting shall be presided by the
convener. When there are two or more conveners, the conveners shall
elect among themselves to act as the chairman of the meeting.
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Article 12-1: Resolutions adopted at a shareholders' meeting shall be recorded in the
minutes of the meeting, which shall be affixed with the signature or seal
of the chairman of the meeting and shall be distributed in writing or by
electronic transmission to all shareholders of the Company within twenty
days after the close of the meeting. The distribution of the minutes of
shareholders' meeting to the registered stock shareholders whose
shareholding is less than 1,000 shares may be effected by means of a
public notice.

Article 13: When a shareholder for any reasons cannot attend the shareholders'
meeting in person, he/she/it may attend the meeting by proxy by
executing a power of attorney printed by the Company stating therein the
scope of power authorized to the proxy. The proxy for attending the
shareholders' meeting shall be handled in accordance with Article 177 of
the Company Act and the Regulations Governing the Use of Proxies for
Attendance at Shareholder Meetings of Public Companies promulgated
by the competent authority.

Article 14:  Except in the circumstances set forth in Article 179 of the Company Act
where there is no voting right for a share, each shareholder of the
Company shall have one vote for each share held.

Article 15:  Unless otherwise specified in the Company Act, resolutions at a
shareholders' meeting shall be adopted by a majority vote of the
shareholders present in person or through proxy, who represent more
than one-half of the total number of voting shares.

Article 16: If the shareholder of the Company is composed of a sole institutional
shareholder, functions of the Company's shareholders' meetings shall be
carried out by the Company's board of directors. In that case, all
provision in connection with shareholders' meetings herein shall not

apply.
CHAPTER1IV DIRECTORS, SUPERVISORS AND MANAGERS

Article 17: The Company shall have five (5) to nine (9) directors and one (1) to
three (3) supervisors. The term of their offices shall be three (3) years.
They shall be elected from among persons with full legal capacity by the
shareholders’ meeting and may be re-elected for consecutive terms.
During the term of their offices, the Company may purchase liability
insurance for the directors and supervisors to indemnify the potential
liabilities, according to the relevant laws, to be borne by the directors
and supervisors when they perform their duties for the Company.

After the public issuance of the Company’s shares, the Company may
have independent directors within the aforementioned number of
directors and the number of independent directors shall be no less than
one-fifth of the total number of directors and shall not be less than two
(2). The election of independent directors shall adopt the candidate
nomination system, and the shareholders shall elect the independent
directors from the list of the candidates of the independent directors.
The professional qualifications, shareholdings, restrictions on concurrent
position, nomination, and other compliance matters shall be handled in
accordance with relevant regulations of the securities authorities.

Article 18: The board of directors is composed of directors. The functions and
responsibilities of the board of directors shall be as follows:
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Article 19:

Article 20:

Article 21:

To determine the business plans,

To propose distribution of profit or appropriation of losses,

To propose capital increase or decrease,

To enact important rules and organizational regulations of the
Company,

To engage and terminate the manager of the Company,

To determine the establishment and winding-up of branches,

To produce the budget and the final accounts, and

To perform other duties authorized by the Company Act or the
resolution of the shareholders' meeting(s).

PN W=

The Chairman will be elected from among directors by a majority vote at
a board meeting at which at least two-thirds (2/3) of directors are present,
and one Vice Chairman may be elected among directors in view of
business need. The Chairman shall be the representative of the
Company externally.

Board meetings shall be convened by the Chairman unless the Company
Act provides otherwise. Unless otherwise provided for in the Company
Act, resolutions of the board of directors shall be adopted by a majority
of the directors at a meeting attended by a majority of the directors.

The Chairman will preside at the board meetings. In the event that the
Chairman is on leave or unable to perform his/her duties, the deputy
shall be appointed in accordance with Article 208 of the Company Act.
The directors shall personally attend the board meeting, and if the
directors cannot attend the board meeting for certain reasons, he/she may
appoint another director as his/her proxy each time with a power of
attorney stating the scope of authority with reference to the subjects to be
discussed at the meeting and powers granted; provided that a director
may act as the proxy for only one another director. For the directors
who live overseas, he/she may appoint other shareholders who live
domestically in writing to be his/her deputy to attend the board meeting
regularly.

The board meeting may be convened via video conference, and the
directors who attend the board meeting via video conference shall be
deemed to have attended the meeting in person.

Article 21-1: Convening the board meeting shall be handled in accordance with

Article 22:

Article 23:

Article 204 of the Company Act. In order to convene the board
meeting, notice may be made by written notice, e-mail or fax. If the
board meeting needs to be convened due to emergency, it may be
convened at any time.

The power and duties of supervisors are as follows:

To audit the financial status of the Company,

To audit the accounting books and documents of the Company,

To inquire about the business of the Company,

To approve the budget and the final accounts,

To review the proposal of distribution of profit or appropriation of
losses, and

To perform other duties authorized by the Company Act.

S kL=

The remuneration of directors and supervisor may be determined by
taking into account their participation in the Company's business and
their contribution value, and domestic and overseas industry standards.
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Atrticle 24:

Atrticle 25:

Article 26:

Article 27:

Article 28:

Atrticle 28-1:

Furthermore, if the director of the Company holds any position in the
Company, in addition to the remuneration distributed pursuant to Article
28 hereof, monthly payment of salary based on the standard of general
managers may also be granted.

The Company may have various managers. The appointment,
discharge and the remuneration of the managers shall be handled in
accordance with Article 29 of the Company Act.

CHAPTERV ACCOUNTING

The fiscal year of the Company commences from January 1 to December
31. Final accounts shall be handled at the end of each fiscal year.

After the end of each fiscal year, the board of directors shall produce the
following documents and statements for the supervisor to review 30 days
before the ordinary shareholders' meeting is convened, and then submit
the same and the supervisor's report to the ordinary shareholders'
meeting for recognition:

1. Business Report,
2. Financial Statements, and
3. Proposal for distribution of profit or appropriation of losses.

The distribution of dividend and profit shall be based on the
shareholding of each shareholder. If the Company does not have any
earnings, no dividend or profit may be distributed.

When it is determined that the Company has earnings for a fiscal year,
the earnings shall firstly be appropriated to profit-seeking enterprise tax
payable, and make up the losses of previous years. Then, the Company
shall provide 10% of the remaining earnings as the legal reserve if there
is any remaining amount, unless such legal reserve has amounted to the
total capital, and then set aside the special reserve in accordance with the
requirements under the laws and regulations or of the competent
authorities. Should there be any residual, it shall be distributed
according to the following sequence:

1. Atleast 10% of the remaining amount shall be allocated as
employee bonus, which may be paid in cash or in the form of shares.
Where the employee bonus is distributed in the form of shares,
qualified employees of the subordinate companies may be included.
The qualification shall be determined by the board of directors.

2. Atmost 1% of the remaining amount shall be allocated as directors'
and supervisors' remuneration.

3. The remaining and the accumulated undistributed earnings of
previous years may then be distributed or kept after the board of
directors has made proposal of earnings distribution, and the
shareholders' meeting has resolved the same.

The distribution of the dividends of the Company will coordinate with
the surplus of that year based on the principle of stabilization. Due to
the Industry of the company changes instantly and considering the future
financing requirement and the long term business plan, the company
takes a balance dividend policy. If the Company would set aside cash
dividend, it would be at least ten percent (10%) of the total dividend in
the shareholders bonus to be distributed under Article 28.
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Article 29:

Article 30:
Article 31:

Atrticle 32:

Atrticle 33:

The distribution of the dividends to shareholders would be limited to the
shareholders recorded in the shareholders' register 5 days prior to the
record date for distribution of dividends and bonus as determined.

ARTICLE VI SUPPLEMENTARY PROVISIONS
The Company may provide guarantee as necessary for the business.

The organizational rules and operating rules of the Company shall be
enacted separately.

If there is any matter not covered herein, the Company Act and the
relevant laws and regulations shall govern.

This Articles of Incorporation was established on June 21, 2007 by
consent of all promoters in the promoters' meeting. The first
amendment to the Articles of Incorporation was made on July 2, 2007.
The second amendment to the Articles of Incorporation was made on
September 7, 2007. The third amendment to the Articles of
Incorporation was made on September 29, 2007. The forth amendment
to the Articles of Incorporation was made on October 30, 2007. The
fifth amendment to the Articles of Incorporation was made on April 24,
2008. The sixth amendment to the Articles of Incorporation was made
on June 30, 2009. The seventh amendment to the Articles of
Incorporation was made on March 30, 2010. The eighth amendment to
the Articles of Incorporation was made on June 24, 2011.

Pegatron Corporation
Chairman: TUNG, TZU-HSIEN
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Comparison Table of the Articles of Incorporation
Before and After Revision

Before The Revision

After The Revision

Article 21-1
Convening the board meeting shall be handled in
accordance with Article 204 of the Company

Act.__In order to convene the board meeting

notice may be made by written notice, e-mail or

fax. If the board meeting needs to be convened

due to emergency, it may be convened at any

time.

Article 21-1

Convening the board meeting shall be handled
in accordance with Article 204 of the Company
Act. If the board meeting needs to be
convened due to emergency, notice may be
made by fax or e-mail instead of written notice,

and the board meeting may be convened at any

time

Article 33

This Articles of Incorporation was established on
June 21, 2007 by consent of all promoters in the
promoters' meeting. The first amendment to the
Articles of Incorporation was made on July 2,
2007. The second amendment to the Articles of
Incorporation was made on September 7, 2007.
The third amendment to the Articles of
Incorporation was made on September 29, 2007.
The forth amendment to the Articles of
Incorporation was made on October 30, 2007.
The fifth amendment to the Articles of
Incorporation was made on April 24, 2008. The
sixth amendment to the Articles of Incorporation
was made on June 30, 2009. The seventh
amendment to the Articles of Incorporation was
made on March 30, 2010. The eighth amendment

to the Articles of Incorporation was made on

June 24, 2011.

Article 33

This Articles of Incorporation was established
on June 21, 2007 by consent of all promoters in
the promoters' meeting. The first amendment
to the Articles of Incorporation was made on
July 2,2007. The second amendment to the
Articles of Incorporation was made on
September 7, 2007. The third amendment to
the Articles of Incorporation was made on
September 29, 2007. The forth amendment to
the Articles of Incorporation was made on
October 30, 2007. The fifth amendment to
the Articles of Incorporation was made on
April 24, 2008. The sixth amendment to the
Articles of Incorporation was made on June 30,
2009. The seventh amendment to the Articles

of Incorporation was made on March 30, 2010.
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Appendix VIII
Pegatron Corporation
Shareholding of Directors and Supervisors

1. The paid-in capital of the Company is NTD 22,563,669,3500, with a total of
2,256,366,9350utstanding shares.

2. According to Article 26 of the Securities and Exchange Act, the minimum number
of shares to be held by the entire directors is 54,152,806 shares, and the minimum

number of shares to be held by the entire supervisors is 5,415,281 shares.
3. As of the date for suspending the share transfer for this shareholders meeting, the
shareholding of each individual and entire directors and supervisors stipulated in

the shareholders roster is as follows:

Book closure date: April 26, 2011

Shareholding while )
Current shareholding
. Date elected
Position Name -
elected Shareholding Shareholding
Shares . Shares .
ratio (%) ratio (%)

Chairman T.H. Tung 05/18/2010 - - 60,411,809 2.68%
Director Ted Hsu 05/18/2010 - - 52,625,540 2.33%
Director Jason Cheng | 05/18/2010 - - 1,973,866 0.09%
Director K.C. Liu 05/18/2010 - - 161,490 0.01%
Director C.I Chia 05/18/2010 - - 20,186 0.00%

Director C.V. Chen 05/18/2010 - - - -

Independent Director | C.P. Chang 05/18/2010 - - - -

Independent Director | C. Lin 05/18/2010 - - - -

Independent Director | C.S. Yen 05/18/2010 - - - -

Supervisor C.H. Tong 05/18/2010 - - - -
Supervisor M.C. Chou | 05/18/2010 - - 7,462,968 0.33%

Supervisor I. L. Cheng 05/18/2010 - - - -
Total - - 122,655,859 5.44%
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Appendix IX
Other Explanation Item
1.The effect of the share dividends to the Company's business performance,
earnings per share and shareholder's return on investment:
This is not applicable as the Company did not publicly announce its financial
forecast for 2011 in accordance with the regulations.

2.Relevant information of employee bonus and the remuneration of director and
supervisors:
The Company's profit distribution proposal for 2010 has already been resolved by
the board of directors on March 30, 2011. The details of the employee bonus and
compensation of directors and supervisors resolved by the board meeting are as
follows:

(a) Employee cash bonus is NTD 127,000,000.

(b) Compensation of Directors and Supervisors is NTD 12,000,000.

(c) The difference between the aforementioned distribution amount and the
employee bonus of NTD 127,000,000 recognized as expense and the
compensation of directors and supervisors of NTD 12,000,000 is zero.
Reason for difference: Nil.

Difference treatment: Not applicable.

3. The acceptance of the shareholders' proposals for the shareholders meeting
this year:

(a) According to Article 172-1 of the Company Act, shareholder(s) holding one
percent (1%) or more of the total number of outstanding shares of a company
may propose to the company a proposal for discussion at a shareholders'
general meeting. The number of words of a proposal to be submitted by a
shareholder shall be limited to not more than three hundred (300) words, and
more than one proposal or any proposal containing more than 300 words
shall not be included in the agenda of the shareholders' meeting. The
shareholder who has submitted a proposal shall attend, in person or by a
proxy, the shareholders' general meeting and shall take part in the discussion
of such proposal.

(b) The period for acceptance of shareholders' proposal: From April 19, 2011 to
April 28, 2011; the information has been announced on the Market
Observation Post System.

(c) The Company did not receive any shareholders' proposal during the aforesaid
period.
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