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OFFERING CIRCULAR CONFIDENTIAL

Bora .
e Pharmaceuticals

Bora Pharmaceuticals Co., Ltd.

(incorporated as a company limited by shares in Taiwan, the Republic of China)

US$200,000,000 Currency-Linked Zero Coupon Convertible Bonds Due 2029
Issue Price: 100%

We are offering US$200,000,000 aggregate principal amount of Currency-Linked Zero Coupon Convertible Bonds due 2029 (the “Bonds”).
Unless previously redeemed, repurchased and cancelled, or converted, the Bonds will mature, and we will redeem the Bonds, on September 5, 2029
(the “Maturity Date”) at the Settlement Equivalent (as defined herein) of 114.63% of the unpaid principal amount thereof. The Bonds will not bear
any interest. The Bonds will be convertible into our common shares (the “Shares” or the “Common Shares”), par value NT$10.00 per share, during
the period from and including December 5, 2024 to and including August 26, 2029, except during certain Closed Periods (as defined herein), at an
initial conversion price of NT$964.60 per share with a fixed exchange rate of NT$31.9620 = US$1.00 applicable on conversion of the Bonds. The
Shares are listed on the Taiwan Stock Exchange Corporation (the “TWSE”) under the stock code “6472” and are subject to certain restrictions on
trading imposed by the rules and regulations of the TWSE. See “Risk Factors—Risks Relating to the Common Shares and the Bonds.” On August 29,
2024, the closing price of our Shares on the TWSE was NT$742.00.

At any time on or after September 19, 2027, we may redeem the Bonds, in whole but not in part, at the Settlement Equivalent of the Early
Redemption Amount (as defined herein) under the circumstances described in this offering circular (the “Offering Circular”). At any time, we may
also redeem the Bonds then outstanding at the Settlement Equivalent of the Early Redemption Amount, in whole but not in part, if the principal amount
of the Bonds that have been redeemed, repurchased and cancelled or converted is at least 90% of the principal amount originally issued. We may also
redeem the Bonds then outstanding, in whole but not in part, at the Settlement Equivalent of the Early Redemption Amount, if, as a result of certain
changes in the laws or regulations of the Republic of China (the “ROC”) occurring after September 5, 2024, we become obligated to pay Additional
Amounts (as defined herein).

You may require us to repurchase the Bonds, in whole or in part (being US$200,000 in principal amount and integral multiples of
US$100,000 in excess thereof), (i) at the Settlement Equivalent of 108.54% of the outstanding principal amount thereof on September 5, 2027, (ii)
at the Settlement Equivalent of the Early Redemption Amount in the event of a Delisting (as defined herein) or (iii) at the Settlement Equivalent of
the Early Redemption Amount in the event of a Change of Control (as defined herein).

The Bonds will be our direct, unconditional, unsubordinated, but subject to a negative pledge, as described in “Description of the Bonds—3.
Negative Pledge”, and unsecured obligations, and will rank pari passu without any preference or priority among themselves and with all of our other
direct, unconditional, unsubordinated and unsecured obligations.

LYFE High Point Limited (“LYFE”) has subscribed for, and has been allocated by the Initial Purchaser, US$100 million in aggregate
principal amount of the Bonds being offered in this offering at the same offering price and on the same terms as the other Bonds being offered. LYFE
is neither making nor should be construed to make any representation regarding the legality or viability of an investment in the Bonds. Investors should
not place any reliance on LYFE’s participation in the offering as an anchor investor or LYFE’s investment analysis about us and this offering, and
each investor should make its own independent investment decision.

We have received approval in-principle for the listing and quotation of the Bonds on the Singapore Exchange Securities Trading Limited
(the “SGX-ST”). Such permission will be granted when the Bonds have been admitted to the Official List of the SGX-ST. The SGX-ST assumes no
responsibility for the correctness of any statements made, opinions expressed or reports contained in this Offering Circular. Admission of the Bonds
to the Official List of the SGX-ST and the quotation of the Bonds on the SGX-ST are not to be taken as an indication of the merits of our company,
our subsidiaries, our associated companies, the Bonds or the Shares. Prior to this offering, there has been no market anywhere for the Bonds, or any
market outside Taiwan for the Shares.

Notification pursuant to Section 309B(1) of the Securities and Futures Act 2001 of Singapore—The Bonds are prescribed capital markets
products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore).

INVESTING IN THE BONDS INVOLVES RISKS THAT ARE DESCRIBED IN “RISK FACTORS” BEGINNING ON PAGE 11 OF THIS
OFFERING CIRCULAR.

Neither the Bonds nor the Shares have been or will be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities
Act”) or any state securities laws, and are being offered and sold outside the United States in accordance with Regulation S under the U.S. Securities
Act, and outside the ROC. The Bonds are sold subject to restrictions on transferability and resale and may not be transferred or resold except as
permitted under the U.S. Securities Act and the applicable securities laws of any state or other jurisdiction pursuant to registration thereunder or
exemption from registration. As a prospective purchaser, you should be aware that you may be required to bear the financial risks of this investment
for an indefinite period of time. For a description of restrictions on transfers of the Bonds, see “Transfer Restrictions” and “Plan of Distribution.”

The Bonds will be represented by one or more global certificates (each a “Global Bond”) and will be fully issued in registered form in
the name of a nominee for, and shall be deposited with a common depositary (the “Common Depositary”) for Euroclear Bank S.A./N.V. (“Euroclear”)
and Clearstream Banking, S.A. (“Clearstream”). Beneficial interests in the Bonds will be shown on, and transfers thereof will be effected only
through, records maintained by Euroclear and Clearstream and their participants. Except as described herein, individual definitive certificates for the
Bonds will not be issued in exchange for interests in the Bonds. The Initial Purchaser expects to deliver the Bonds to purchasers on or about
September 5, 2024.

Sole Global Coordinator and Bookrunner

JPMorgan

Offering Circular dated August 29, 2024



NOTICE TO INVESTORS

You should rely only on the information contained in this Offering Circular. Neither Bora
Pharmaceuticals Co. Ltd. (the “Company” or the “Issuer”) nor the Initial Purchaser have authorized anyone to
provide you with different information. Neither the Issuer nor the Initial Purchaser are making an offer of these
securities in any state or jurisdiction where the offer is not permitted. This Offering Circular does not constitute
an offer to sell or the solicitation of an offer to buy any securities other than the securities to which it relates
or an offer to sell or the solicitation of an offer to buy such securities by any person in any circumstances in
which such offer or solicitation is unlawful. You should not assume that the information contained in this
Offering Circular is accurate as of any date other than the date of this Offering Circular. The Issuer’s business,
financial condition, results of operations and prospects may have changed since that date.

Except as described below, the Issuer accepts responsibility for the information contained in this
Offering Circular. The Issuer, having made all reasonable enquiries, confirm that this Offering Circular contains
all information with respect to the Issuer, its consolidated subsidiaries, the Bonds and the Common Shares to be
delivered upon conversion of the Bonds that is material in the context of the issue and offering of the Bonds, that
the information contained in this Offering Circular is true and accurate in all material respects and is not
misleading, that the opinions and intentions expressed in this Offering Circular are honestly held and have been
reached after considering all relevant circumstances and are based on reasonable assumptions, that there are no
other facts, the omission of which would, in the context of the issue and offering of the Bonds, make this Offering
Circular as a whole or any of such information or the expression of any such opinions or intentions misleading
in any material respects and that all reasonable enquiries have been made by the Issuer to verify the accuracy
of such information and that this Offering Circular does not contain an untrue statement of a material fact or omit
to state a material fact required to be stated or necessary in order to make the statements, in the light of the
circumstances under which they are made, not misleading. The information contained in the sections entitled
“Appendix A—The Securities Markets of the ROC” and “Appendix B—Foreign Investment and Exchange
Controls in the ROC” has been extracted from publicly available resources. However, such information has not
been verified by the Issuer, the Initial Purchaser or any of the Issuer’s or the Initial Purchaser’s respective
affiliates or advisors in connection with this offering.

The distribution of this Offering Circular and the offering and sale of the Bonds, in certain jurisdictions
may be restricted by law. Persons into whose possession this Offering Circular comes are required by us and the
Initial Purchaser to inform themselves about and to observe any such restrictions. For a description of certain
further restrictions on the offering and sale of the Bonds, and distribution of this Offering Circular, see “Plan of
Distribution” and “Transfer Restrictions.” This Offering Circular does not constitute an offer of, or an invitation
by or on behalf of us or the Initial Purchaser to subscribe for or purchase any of the Bonds in any jurisdiction
in which such offer or invitation would be unlawful. This Offering Circular may be used only for the purposes
for which it has been published.

In making an investment decision regarding the Bonds, you must rely on your own examination of our
Company and the terms of the Bonds and this offering, including the merits and risks involved. The contents of
this Offering Circular are not to be considered as legal, business, financial or tax advice. You should consult your
own counsel, accountants and other advisors as to legal, tax, business, financial and related aspects of a purchase
of the Bonds. No representation, warranty or undertaking, express or implied, is made and no responsibility or
liability is accepted, by the Initial Purchaser, the Trustee, the Agents or any of their respective affiliates, as to
the accuracy or completeness of the information contained in this Offering Circular or any other information
supplied in connection with our Company, the issue and offering of the Bonds or the Shares. To the fullest extent
permitted by law, none of the Initial Purchaser, the Trustee or the Agents accept any responsibility for the
contents of this Offering Circular or for any other statement, made or purported to be made by the Initial
Purchaser, the Trustee or the Agents or on their behalf in connection with our Company, the issue and offering
of the Bonds or the Shares. The Initial Purchaser, the Trustee or the Agents accordingly disclaim any and all
liabilities whether arising in tort or contract or otherwise (save as referred to above) which it might otherwise
have in respect of this Offering Circular or any such statement.



PRITPS REGULATION/PROHIBITION OF SALES TO EEA RETAIL INVESTORS

The Bonds are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the European Economic Area (“EEA”). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of
Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of
Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for
offering or selling the Bonds or otherwise making them available to retail investors in the EEA has been prepared
and therefore offering or selling the Bonds or otherwise making them available to any retail investor in the EEA
may be unlawful under the PRIIPs Regulation.

UK PRIIPS REGULATION/PROHIBITION OF SALES TO UK RETAIL INVESTORS

The Bonds are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal)
Act 2018 (“EUWA™); or (ii) a customer within the meaning of the provisions of the Financial Services and
Markets Act 2000 of the United Kingdom (the “FSMA”) and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined
in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the
EUWA. Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Bonds or
otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling
the Bonds or otherwise making them available to any retail investor in the UK may be unlawful under the UK
PRIIPs Regulation.

In addition, prospective investors should be aware that this document is being distributed only to, and
is directed only at, and any offer subsequently made may only be directed at: (i) in the UK, persons having
professional experience in matters relating to investments falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”), and/or high net-worth
companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d)
of the Order; and (ii) persons who are outside the UK (all such persons together being referred to as “relevant
persons”). This document must not be acted on or relied on by persons who are not relevant persons. Any
investment or investment activity to which this document relates is available only to, and will be engaged in only
with, relevant persons.

Singapore SFA Product Classification

In connection with Section 309B of the Securities and Futures Act 2001 of Singapore (the “SFA”) and
the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations
2018”), the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the
SFA), that the Bonds are ‘prescribed capital markets products’ (as defined in the CMP Regulations 2018) and
Excluded Investment Products (as defined in MAS Notice SFA 04-N12 : Notice on the Sale of Investment
Products and MAS Notice FAA-N16 : Notice on Recommendations on Investment Products).

Notice to capital market intermediaries and prospective investors pursuant to paragraph 21 of the Hong
Kong SFC Code of Conduct—Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of this Offering of the
Bonds, including the Initial Purchaser, are “capital market intermediaries” (“CMIs”) subject to Paragraph 21 of
the Code of Conduct for Persons Licensed by or Registered with the Securities and Futures Commission (the
“Code”). This notice to prospective investors is a summary of certain obligations the Code imposes on such
CMIs, which require the attention and cooperation of prospective investors. Certain CMIs may also be acting as
“overall coordinators” (“OCs”) for this Offering and are subject to additional requirements under the Code.
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Prospective investors who are the directors, employees or major shareholders of the Issuer, a CMI or its
group companies would be considered under the Code as having an association (“Association’) with the Issuer,
the CMI or the relevant group company. Prospective investors associated with the Issuer or any CMI (including
its group companies) should specifically disclose this when placing an order for the Bonds and should disclose,
at the same time, if such orders may negatively impact the price discovery process in relation to this Offering.
Prospective investors who do not disclose their Associations are hereby deemed not to be so associated. Where
prospective investors disclose their Associations but do not disclose that such order may negatively impact the
price discovery process in relation to this Offering, such order is hereby deemed not to negatively impact the
price discovery process in relation to this Offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed to
confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e. two or more
corresponding or identical orders placed via two or more CMIs). If a prospective investor is an asset management
arm affiliated with the Initial Purchaser, such prospective investor should indicate when placing an order if it is
for a fund or portfolio where the Initial Purchaser or its group company has more than 50% interest, in which
case it will be classified as a “proprietary order” and subject to appropriate handling by CMIs in accordance with
the Code and should disclose, at the same time, if such “proprietary order” may negatively impact the price
discovery process in relation to this Offering. Prospective investors who do not indicate this information when
placing an order are hereby deemed to confirm that their order is not such a “proprietary order”. If a prospective
investor is otherwise affiliated with the Initial Purchaser, such that its order may be considered to be a
“proprietary order” (pursuant to the Code), such prospective investor should indicate to the Initial Purchaser
when placing such order. Prospective investors who do not indicate this information when placing an order are
hereby deemed to confirm that their order is not such a “proprietary order”. Where prospective investors disclose
such information but do not disclose that such “proprietary order” may negatively impact the price discovery
process in relation to this Offering, such “proprietary order” is hereby deemed not to negatively impact the price
discovery process in relation to this Offering.

Prospective investors should be aware that certain information may be disclosed by CMIs (including
private bank(s) which acts as a CMI in connection with this Offering (“Private Banks”) which is personal and/or
confidential in nature to the prospective investor. By placing an order, prospective investors are deemed to have
understood and consented to the collection, disclosure, use and transfer of such information by the Initial
Purchaser and/or any other third parties as may be required by the Code, including to the Issuer, any OCs,
relevant regulators and/or any other third parties as may be required by the Code, it being understood and agreed
that such information shall only be used for the purpose of complying with the Code, during the bookbuilding
process for this Offering. Failure to provide such information may result in that order being rejected.

Industry and Market Data

Market data and certain industry forecasts used in this Offering Circular have been obtained from both
public and private sources, market research, publicly available information and industry publications. Although
the Issuer believes the information to be reliable, it has not been independently verified by the Issuer, the Initial
Purchaser, the Trustee, the Agents or their respective affiliates, subsidiaries, directors, officers, employees,
agents, representatives and advisors (and any person who controls any of them) and none of the Issuer, the Initial
Purchaser, the Trustee, the Agents or their respective affiliates, subsidiaries, directors, officers, employees,
agents, representatives and advisors (and any person who controls any of them) makes any representation as to
the accuracy or completeness of such information. In addition, third-party information providers may have
obtained information from market participants and such information may not have been independently verified.
In making an investment decision, each investor must rely on its own examination of the Issuer and the terms
of the offering, the Bonds, and the Common Shares, including the merits and risks involved. Where information
has been sourced from a third party, the Issuer confirms that this information has been accurately reproduced and
that, as far as the Issuer is aware and is able to ascertain from information published by third parties, no facts
have been omitted which would render the reproduced information to be inaccurate or misleading.
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PRESENTATION OF INFORMATION

EEINTS LEINT3

The references to “the Company,” “the Group,” “Bora,” “we,” “us” and “our” in this Offering Circular
refer to Bora Pharmaceuticals Co., Ltd. and its subsidiaries, as the context requires, unless specifically indicated.
The references to “Shares” refer to the common shares of the Company, par value NT$10 per common share. The
references to “Taiwan” and “ROC” refer to Taiwan, the Republic of China. The references to “PRC” and “China”
refer to the People’s Republic of China but not including Hong Kong and Macau Special Administration Regions.
The references to “the ROC Company Law” refer to the Company Law of the ROC. The references to “FSC”
refer to the Financial Supervisory Commission of the ROC. The references to “TWSE” refer to the Taiwan Stock
Exchange Corporation.

Unless expressly stated otherwise, all financial information, description and other information regarding
our financial condition and results of operations as of and for the years ended December 31, 2021, 2022 and 2023
and as of and for the six months ended June 30, 2023 and 2024 included in this Offering Circular are presented
on a consolidated basis. We prepared our consolidated financial statements as of and for the years ended
December 2021, 2022 and 2023 and as of and for the six months ended June 30, 2023 and 2024 in accordance
with the Regulations Governing the Preparation of Financial Reports by Securities Issuers and International
Financial Reporting Standards, International Accounting Standards, Interpretations developed by the
International Financial Reporting Interpretations Committee or the former Standing Interpretations Committee as
endorsed and became effective by Financial Supervisory Commission of the Republic of China. Our consolidated
financial statements as of and for the years ended December 31, 2021, 2022 and 2023 have been audited and our
consolidated financial statements as of and for the six months ended June 30, 2023 and 2024 have been reviewed
by Ernst & Young, Taiwan, independent auditors.

The financial statements of the Company are published in New Taiwan dollars, the lawful currency of
the ROC. All references to “United States dollars,” “US dollars” and “US$” are to United States dollars, all
references to “New Taiwan dollars,” “NT dollars” and “NT$” are to New Taiwan dollars and all references to
“HK$” are to Hong Kong dollars. Unless otherwise noted, all translations from NT dollars to US dollars were
made at the exchange rate as set forth in the H.10 statistical release of the Federal Reserve Board (the “Noon
Buying Rate”) as of June 28, 2024, which was NT$32.45 = US$1.00. All amounts translated into US dollars in
this Offering Circular are provided solely for your convenience and no representation is made that the NT dollar
or US dollar amounts referred to herein could have been or could be converted into US dollars or NT dollars,
as the case may be, at any particular rate or at all.

In this Offering Circular, where information has been presented in thousands, millions or billions of
units, amounts may have been rounded up or down. Accordingly, the total of columns or rows of numbers in
tables may not be equal to the apparent total of the individual items and actual numbers may differ from those
contained herein due to rounding.

We have compiled all industry and market information and statistics contained in this Offering Circular
from various published and private sources, which may be inconsistent with other information compiled
elsewhere. Unless otherwise indicated, all industry and market information and statistics contained in this
Offering Circular relate to Taiwan. We have reproduced such information correctly in this Offering Circular but
neither we nor the Initial Purchaser, have independently verified the accuracy or completeness of any of such
information.



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Offering Circular, statements made in press releases and oral statements
that may be made by us or our officers, directors or employees acting on our behalf that are not statements of
historical fact may constitute “forward-looking statements.” You can identify some of these forward-looking
statements by terms such as “expects,” “believes,” “plans,” “intends,” “estimates,” “anticipates,” “may,” “will,”

“would” and “could” or similar words. However, you should note that these words are not the exclusive means

ELINT3 ELINT3 LEINT3

of identifying forward-looking statements. All statements regarding our expected financial position, business
strategy, plans and prospects are forward-looking statements.

Forward-looking statements include, but are not limited to, such matters as:

e our future operating or financial results and future revenues and expenses;
* the intensely competitive and dynamic industries in which we operate;

* market acceptance of our products and services;

* volatility associated with the research and development of new products;

* changes in the availability and prices of raw materials and machinery and equipment we need to
manufacture our products;

* statements about pending or recent acquisitions, business strategy and expected capital spending or
operating expenses;

e our ability to manage the expansion of our operations;

e expectations relating to dividend payments and ability to make such payments;

* our financial condition and liquidity, including our ability to make required payments under our
credit facilities, comply with our loan covenants and obtain additional financing to fund capital
expenditures, acquisitions and other corporate activities;

e anticipating developments with respect to litigation;

e the risk factors discussed in “Risk Factors” beginning on page 11; and

* other matters described in this Offering Circular regarding matters that are not historical facts,

are only forecasts based on information available to us. Given the risks and uncertainties that may cause our
actual future results, performance or achievements to be materially different than expected, expressed or implied
by the forward-looking statements in this Offering Circular, we advise you not to place undue reliance on those
statements. We are not representing or warranting to you that our actual future results, performance or
achievements will be as discussed in those statements. Further, we disclaim any responsibility to update any of
those forward-looking statements or publicly announce any revisions to those forward-looking statements to
reflect future developments, events or circumstances.
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ENFORCEABILITY OF FOREIGN JUDGMENTS

The Company is a company limited by shares and incorporated under the ROC Company Law.
Substantially all of its directors, supervisors and executive officers and certain of the experts named in this
Offering Circular are residents of the ROC, and a significant portion of the Company’s assets and these persons
are located in the ROC. As a result, it may not be possible for you to effect service of process upon the Company
or any of these persons outside of the ROC, or to enforce against any of them judgments obtained in courts
outside of the ROC. The Company’s ROC counsel has advised that any final judgment obtained against the
Company or such persons in any court other than the courts of the ROC in respect of any legal suit or proceeding
arising out of or relating to the Bonds or the Shares to be issued upon conversion of the Bonds will be enforced
by the courts of the ROC without further review of the merits only if the court of the ROC in which enforcement
is sought is satisfied with the following:

e the court rendering the judgment has jurisdiction over the subject matter according to the laws of
the ROC;

* if the judgment was rendered by default by the court rendering the judgment, (i) the Company or
such persons were duly served within a reasonable period of time within the jurisdiction of such
court in accordance with the laws and regulations of such jurisdiction, or (ii) process was served on
the Company or such persons with judicial assistance of the ROC;

* the judgment and the court procedure resulting in the judgment are not contrary to the public order
or good morals of the ROC; and

*  judgments of the courts of the ROC would be recognized and enforceable in the jurisdiction of the
court rendering the judgment on a reciprocal basis.

A party seeking to enforce a foreign judgment in the ROC would, except under limited circumstances,
be required to obtain foreign exchange approval from the Central Bank of the Republic of China (Taiwan), or
CBC, for the remittance out of the ROC of any amounts exceeding US$100,000 or its equivalent recovered in
respect of the judgment denominated in a currency other than NT dollars. See “Appendix B—Foreign Investment
and Exchange Controls in the ROC.”
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GLOSSARY OF TECHNICAL TERMS
Set forth below are definitions of certain technical terms used in this Offering Circular:
Amneal means Amneal Pharmaceuticals, Inc.
ANDA means abbreviated new drug application.
Bao Lei means Bao Lei Co., Ltd., one of our directors with Chen Kuan-Pai as representative.
Bora Biologics means Bora Biologics Co., Ltd., our subsidiary.
Bora Health means Bora Health Co., Ltd., our subsidiary.
CDMO means contract development and manufacturing organization.
Eisai means Eisai Co., Ltd., a Japanese pharmaceutical company headquartered in Tokyo.
GSK means GlaxoSmithKline plc.
Merck means Merck KGaA, Merck Seraono SA and Ares Trading SA.
NDA means new drug applications.
OTC means over-the-counter, those medicines that can be sold directly to purchasers without a prescription.
PRC means People’s Republic of China.
Sunway Biotech means SunWay Biotech Co., Ltd., consolidated by us in 2023 through share swap.
TAYA means TA YA Venture Capital Co., Ltd., one of our directors with Shen Shang-Hung as representative.
TFDA means the Food and Drug Administration of the Ministry of Health and Welfare of Taiwan.

TWi Pharmaceuticals means TWi Pharmaceuticals, Inc. and TWi Pharmaceuticals USA, Inc. both acquired by us
in 2022.

Upsher-Smith or USL means Upsher-Smith Laboratories, LLC, acquired by us in 2024.
U.S. or United States means the United States of America.
U.S. FDA or FDA means the United States Food and Drug Administration.

505(B)(2) means a regulatory pathway under the U.S. FDA that allows for the approval of new drug applications
based on data not developed by the applicant, such as published literature or studies not conducted under the
applicant, facilitating a more efficient approval process for certain modifications of already approved drugs.
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SUMMARY

You should read the following summary together with the more detailed information regarding the
Offering, the Company, the Bonds and the Common Shares issuable upon conversion of the Bonds and our
consolidated financial statements and notes to those statements appearing elsewhere in this Offering Circular.

Overview

According to public financial data, we are the largest CDMO service provider in Taiwan in terms of
revenue from CDMO services in 2023, with a global commercial sales operation of branded generics, specialty
generics, general generics and OTC healthcare products. Leveraging our unique dual-engine business model of
CDMO services and global commercial sales, we have achieved significant growth both organically and through
strategic acquisitions.

Our dual-engine model drives revenue and profitability growth synergistically. Our CDMO
manufacturing capabilities enable us to reduce production costs for our commercial sales business while
concentrating on R&D and sales efforts to penetrate higher-margin niche markets. Simultaneously, increased
orders from our commercial sales business optimize the utilization of our CDMO facilities, enhancing economies
of scale, which attracts more CDMO orders. Furthermore, our model unlocks a broader spectrum of acquisition
prospects, spanning not only targets focusing on one aspect of our operations, but also those possessing both
manufacturing capabilities and drug portfolios, as well as CDMO customers seeking to divest their branded
drugs.

Our CDMO service business offers comprehensive services on both large and small molecule drugs and
covers a broad spectrum of dosage forms, from tablets, capsules, semi-solid to liquids. Currently we operate ten
manufacturing sites capable of expanding dosage forms with North America footprint and global reach. We have
accumulated a loyal customer base across the world, including pharmaceutical and biotechnology companies
such as, GSK, Amneal and Eisai. These partnerships, among many other CDMO customers we serve, highlight
our commitment to fostering long-term relationships with our customers, ensuring mutual growth. With the
continuous integration of acquired facilities, we added a total of 45 new development projects in 2023, 39 of
which were small molecule products and six of which were large molecule products, and aim to help our
customers achieve at least 15 new commercial launches in 2024.

We distribute our drug and healthcare products in the United States, Taiwan and mainland China, with
approximately 90% of our revenue in global commercial sales derived in the United States market after
accounting for our USL acquisition. According to our internal survey and public records, we believe we are one
of the front-runner Taiwanese companies to enter the United States generics market, and as of June 30, 2024, we
held the highest number of ANDA approvals in the United States among all Taiwanese pharmaceutical
companies. We have built a diversified portfolio of commercialized products and pipeline products. As of June
30, 2024, our commercialized products include 75 general generics, five branded NDAs, two specialty generics,
and a selected group of OTC healthcare products. Notably, our generic drug Dexlansoprazole developed by TWi
Pharmaceuticals for treating gastroesophageal reflux has a commanding market share of 43% by volume in the
United States as of June 30, 2024. We have already obtained 11 ANDA approvals with Paragraph IV certificates,
or PIV, in the United States and have a stable pipeline for long-term growth with five general generics and two
specialty generics pending for launch in the second half of 2024. We also efficiently manage and distribute our
specialty generic drugs for rare diseases through our U.S. warehouse, ensuring timely delivery to patients.

We have established a proven track record of successful accretive acquisitions, which has allowed us to
rapidly expand our scale, capabilities and global footprint. The acquisition of TWi Pharmaceuticals in 2022
opened the door for us to move upmarket in the United States; the consolidation of SunWay Biotech acquired
in 2023 paved the way for us to gain proprietary R&D capabilities and obtain more market share in healthcare
products; and the acquisition of Upsher-Smith in 2024 provided us with two new facilities in the United States
ready for CDMO services and a portfolio of 53 generic drugs. On August 20, 2024, we consummated the
transaction with Emergent BioSolutions to acquire its sterile injectables manufacturing facility in Camden
Maryland, which will expand our spectrum of dosage forms to include injectables and further strengthen our
large molecule capabilities in drug substance and drug product development.




At the helm of our Company is a seasoned management team, which drives our success and rapid growth
through both organic expansion and strategic acquisitions, supported by a pool of talents. We are led by our CEO
and Chairman, Mr. Sheng Pao-Shi, a pharmaceutical industry veteran with over 25 years of experience and
expertise in mergers and acquisitions, strategy planning and operational management, who is supported by
members of our senior management team equipped with extensive experience and diverse expertise domestically
and internationally. In addition, we attract and retain highly experienced management teams from our
acquisitions to strengthen our talent pool, whose familiarity with the operations and culture enables a seamless
integration and promotes operational excellence. We believe the strength of our management team together aided
by our acquisitions with our unique value proposition will continue to help us attract and retain talent from all
over the world.

We have achieved robust growth in both our revenue and profitability while generating strong cash
flows. Our revenue grew from NT$4.90 billion in 2021 to NT$14.2 billion in 2023, representing a CAGR of
70.2% driven by both organic growth and strategic acquisitions. Our operating profit margin increased from 21%
in 2021 to 37% in 2023, as a result of a more favorable mix of services and products. Our cash generated from
operations increased from NT$1.25 billion in 2021 to NT$5.45 billion in 2023 as a result of continuous CDMO
orders and increased commercial sales.

Our competitive strengths

e Leading global CDMO service provider with comprehensive capabilities and services across small and large
molecules and dosage forms

* Global commercial sales operation with a diversified portfolio and stable pipeline for long-term growth

* A dual-engine business model with unique advantage to deliver long-term growth and enhanced profitability
e Accelerated growth and expanding global presence on back of disciplined and successful acquisitions

e Seasoned management team with proven track record supported by a strong talent base

Our strategies

e Continue to integrate recent acquisitions into our operations

e Continuous implementation of a focused and disciplined M&A strategy that strengthens our core capacities
and expand our global footprint

e Strengthen our R&D capabilities to support our business

e Increase investment in talent recruitment and development




Corporate and other information

We were incorporated on June 12, 2007, under the Company Law of the Republic of China. Our principal
executive offices are located at 6F, No. 2, Alley 36, Lane 26, Ruiguang Road, Neihu District, Taipei City 114,
Taiwan, and our telephone number is +886-2-2790-1555. Our corporate website address is www.bora-corp.com.
The information on our website is not a part of this Offering Circular.

Set forth below is an organizational chart depicting our principal subsidiaries as of August 21, 2024.

| Bora Pharmaceuticals Co., Ltd

100% | 35.79% | 98.14% | 100% 100% 100%
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(1) See “—Recent developments” for transaction with Tanvex BioPharma, Inc.
Recent developments
Estimates of preliminary unaudited consolidated operating revenue

As announced on the Market Observation Post System, for July 2024, our preliminary unaudited
consolidated operating revenue was NT$1,720,805 thousands, representing an increase of 61.1% over the
monthly operating revenue of the same periods in 2023.

Our preliminary unaudited consolidated operating revenue for July 2024 is subject to adjustment, based
on, among other things, our normal closing procedures. Actual figures could differ materially from the financial
data provided above.

Strategic partnership with Tanvex BioPharma

On August 27, 2024, our board of directors approved a transaction among us, Bora Biologics, and Tanvex
BioPharma, Inc. (“Tanvex BioPharma”, 6541.TW), pursuant to which Tanvex Biopharma will acquire Bora
Biologics with shares of Bora Biologics being exchanged into Tanvex BioPharma’s newly issued shares on a
one-on-one basis. After the completion of this transaction, we will acquire approximately 30.5% of Tanvex
BioPharma’s outstanding shares and become its single largest institutional shareholder, and Bora Biologics will
be merged into Tanvex BioPharma.




This transaction has been approved by the board of directors of Tanvex BioPharma but remains subject
to the approvals of shareholders of Tanvex BioPharma and Bora Biologics, and the fulfillment of other customary
closing conditions, including applicable regulatory approvals. We currently expect to consummate the transaction
in February 2025. To strengthen the strategic partnership, we expect to nominate four directors (including two
independent directors) to the board of directors of Tanvex BioPharma, with our chairman being nominated as the
new chairman of Tanvex BioPharma.

Tanvex BioPharma is a leading company in the development of biosimilar drugs in Taiwan with a San
Diego factory in the United States, which is a cGMP factory that has been inspected by the U.S. FDA. Tanvex
BioPharma has rich experience in product development and commercialization, capable of not only commercially
launching self-developed biosimilar drugs, but also supporting large molecule CDMO business in the U.S.
market.

We will primarily conduct large molecule CDMO business through Tanvex BioPharma after the
transaction. This strategic alliance focuses on the shared visions of both parties in the large molecule CDMO
business and integrates the strong resources of both parties in the most efficient manner in response to recent
industry trends and policy developments, such as the BIOSECURE Act in the United States, to take the lead in
responding to the huge potential business opportunities such as the substantial increase in local production and
customer demand due to relevant policies.




THE OFFERING

The following is only a summary that contains basic information about the Bonds and is not intended
to be complete and is qualified in its entirety by reference to the summary of the terms of the Bonds provided in
this Offering Circular under “Description of the Bonds.” Capitalized terms used herein and not defined have the
meaning given to them in “Description of the Bonds.”

Issue Date...................cooiiini.

Maturity Date and Final
Redemption..............................

Issue Price............cccooviiiiii.

Ranking

Bora Pharmaceuticals Co., Ltd.

US$200,000,000 aggregate principal amount of Currency Linked Zero
Coupon Convertible Bonds due 2029, being offered outside the United
States (in reliance on Regulation S under the U.S. Securities Act) and the
ROC in offshore transactions.

The Bonds will not bear any interest.

We and certain of our directors and shareholders have agreed that from
the date of this Offering Circular and until 90 days after the Issue Date
(the “Lock-Up Period”), we will not, without the Initial Purchaser’s prior
written consent, lend, offer, sell, contract to sell, grant any option to
purchase, pledge or otherwise dispose of any of our Common Shares or
any securities convertible into, or exchangeable for, shares of our
Common Shares (other than (A) the sale of the Bonds, (B) issuances of
Lock-Up Securities (as defined in “Plan of Distribution”) pursuant to the
conversion or exchange of convertible or exchangeable securities or the
exercise of warrants or options, in each case outstanding on the date
hereof, (C) grants of employee stock options and employee restricted
Shares pursuant to the terms of an employee stock option plan in effect
on the date hereof of, (D) issuances of Lock-Up Securities pursuant to the
exercise of such employee stock options referred to in clause (C), or (E)
the preparation work for the purpose of effecting the potential Rights
Issuance in the ROC, including attending filing with relevant regulatory
bodies in the ROC and the disclosure by way of public announcement(s)
relating to such potential Rights Issuance as required by such relevant
regulatory bodies or under relevant laws of the ROC, provided that the
ex-rights date in respect of such potential Rights Issuance shall fall only
after expiry of the Lock-Up Period. See “Plan of Distribution.”

September 5, 2024.

Unless previously redeemed, repurchased and cancelled, or converted, the
Bonds will mature, and the Issuer will redeem the Bonds, on September
5, 2029 at the Settlement Equivalent of 114.63% of the unpaid principal
amount thereof.

100% of the principal amount of the Bonds.

The Bonds will be our direct, unconditional, unsubordinated (but subject
to a negative pledge, as described in “Negative Pledge” below) and
unsecured obligations, and will rank pari passu without any preference or
priority among themselves and with all of our other direct, unconditional,
unsubordinated and unsecured obligations.




Conversion ......................cccoeenni.

Conversion Price .........................

Settlement Equivalent..................

Early Redemption Amount ..........

Redemption at the option of
the Company............................

Subject to certain conditions, each holder of the Bonds (a “Bondholder’)
will have the right during the Conversion Period (as defined herein) to
convert its Bonds, in whole or in part (being US$200,000 in principal
amount and integral multiples of US$100,000 in excess thereof), into
Common Shares at anytime from December 5, 2024 to August 26, 2029
(or if the Bonds are called for redemption prior to the Maturity Date, on
the date five Trading Days prior to the redemption date), provided,
however, that the Conversion Right during any Closed Period (as defined
herein) shall be suspended and the Conversion Period shall not include
any such Closed Period.

See “Description of the Bonds—6. Conversion” and “Risk
Factors—Risks Relating to the Common Shares and the Bonds—There
are limitations on the Bondholders’ ability to exercise conversion rights.”

Subject to changes to ROC laws and regulations, we shall as soon as
practicable but in no event more than five Trading Days (as defined
herein) from the Conversion Date (as defined herein) deliver Shares in
book-entry form to the converting Bondholders for the purpose of trading
the Common Shares on the TWSE.

The conversion price will initially be NT$964.60 per share with a fixed
exchange rate applicable on conversion of Bonds of NT$31.9620 =
US$1.00. The conversion price will be subject to adjustments for, among
other things, subdivision or combination of shares, bond issues, right
issues, distributions, stock dividends, and other dilutive events. See
“Description of the Bonds—6. Conversion—(C) Adjustments to
Conversion Price.”

For the relevant Rate Calculation Date (as defined herein) in respect of
any US Dollar-denominated amount payable in respect of the Bonds,
means such US Dollar amount converted into NT Dollar amount using the
Fixed Exchange Rate of NT$31.9620 = US$1.00, and then converted back
to US Dollar amount using the applicable Prevailing Rate (as defined
herein) on such date.

The Early Redemption Amount for each US$100,000 of Bonds is
determined so that it represents for the Bondholder a gross yield of 2.75%
per annum on a semi-annual basis. See “Description of the Bonds—S8.
Redemption, Repurchase and Cancellation—(B) Redemption at the
Option of the Company.”

At any time on or after September 19, 2027, the Bonds may be redeemed
at the option of us, in whole or in part, on not less than 30 nor more than
60 days’ notice to the Bondholders (which notice shall be irrevocable)
and upon written notice to the Trustee and the Agents (as defined herein),
at the Settlement Equivalent of the Early Redemption Amount on the date
of redemption if the Market Price (as defined herein) for 20 of 30
consecutive Trading Days, the last of which occurs not more than five
days prior to the date on which notice of such redemption is given, is at
least 130% of the quotient of (i) the Conversion Price then in effect
multiplied by Early Redemption Amount divided by (ii) US$100,000.




Additional Amounts.....................

Tax Redemption...........................

Repurchase at the Option of

Holder ...

Repurchase in the Event of

Delisting

At any time, we may also redeem the Bonds then outstanding at the
Settlement Equivalent of the Early Redemption Amount, in whole but not
in part, if the principal amount of the Bonds that have been redeemed,
repurchased and cancelled or converted is more than 90% of the principal
amount originally issued. See “Description of the Bonds—S8. Redemption,
Repurchase and Cancellation—(B) Redemption at the Option of the
Company.”

Payment of principal of and premium and other amounts on the Bonds
will be made without withholding or deduction for or on account of any
taxes imposed by the ROC or such other jurisdiction in which the
Company is then organized or resident for tax purposes or from or
through which any payment on the Bonds is made unless such
withholding or deduction is required by law or by regulation or
governmental policy having the force of law. In the event that any such
withholding or deduction is so required, the Issuer will, subject to certain
exceptions, pay such additional amounts on the Bonds as will result in the
receipt by the Bondholders of the amounts which would otherwise have
been receivable in the absence of any such deduction or withholding. See
“Description of the Bonds—9. Taxation.”

If, as a result of certain changes relating to the tax laws in the ROC, we
become obligated to pay Additional Amounts, we may at our option
redeem the Bonds, in whole but not in part, at the Settlement Equivalent
of the Early Redemption Amount; provided that such right cannot be
exercised earlier than 60 days prior to the first date on which we would
be obligated to pay Additional Amounts were a payment in respect of the
Bonds then due. Notwithstanding the foregoing, Bondholders may elect
not to have their Bonds redeemed and to forgo any Additional Amounts
or reimbursement of additional tax. See “Description of the Bonds—S8.
Redemption, Repurchase and Cancellation—(C) Redemption for Tax
Reasons.”

Unless the Bonds have been previously redeemed, repurchased and
canceled, or converted, each Holder shall have the right, at such
Bondholder’s option, to require us to repurchase in US Dollars all (or any
portion of the principal amount thereof which is US$200,000 or any
integral multiples of US$100,000 in excess thereof) of such Holder’s
Bonds, on September 5, 2027 at a repurchase price equal to the Settlement
Equivalent of 108.54% of the outstanding principal amount thereof.

Unless the Bonds have been previously redeemed, repurchased and
canceled or converted, in the event that the Shares cease to be listed or
admitted to trading or are suspended from trading for a period equal to or
exceeding 30 consecutive Trading Days (as defined herein) on the TWSE,
each Bondholder shall have the right, at such Bondholder’s option, to
require us to repurchase, in whole or in part (being US$200,000 in
principal amount and integral multiples of US$100,000 in excess
thereof), of such Bondholder’s Bonds on the Delisting Put Date, which
shall not be less than 30 days nor more than 60 days after the Trustee
mails to each Bondholder a notice regarding such delisting at the
Settlement Equivalent of the Early Redemption Amount. See
“Description of the Bonds—8. Redemption, Repurchase and
Cancellation—(F) Repurchase of the Bonds in the Event of Delisting.”




Repurchase in the Event of
Change of Control....................

Negative Pledge ...........................

Form and Denomination..............

Settlement....................................

Governing Law............................

Trustee

Unless the Bonds have been previously redeemed, repurchased and
cancelled or converted, each Bondholder shall have the right, at such
Bondholder’s option, to require us to repurchase, in whole or in part
(being US$200,000 in principal amount and integral multiples of
US$100,000 in excess thereof), of such Bondholder’s Bonds at the
Settlement Equivalent of the Early Redemption Amount upon the
occurrence of a Change of Control, as defined herein. See “Description of
the Bonds—8. Redemption, Repurchase and Cancellation—(G)
Repurchase of the Bonds in the Event of Change of Control.”

We will not, and will procure that none of our Principal Subsidiaries (as
defined herein) will, create or permit to subsist any Security (as defined
herein) upon the whole or any part of its property, assets or revenues,
present or future, to secure any International Investment Securities (as
defined herein) or to secure any guarantee of or indemnity in respect of
any International Investment Securities without making effective
provision to secure the Bonds (1) equally and ratably with such
International Investment Securities with a similar Security or (2) with
such other security, guarantee, indemnity or other arrangement as shall
not be materially less beneficial to the Bondholders or as shall be
approved by an Extraordinary Resolution (as defined herein) of the
Bondholders.

See “Description of the Bonds—3. Negative Pledge.”

The Bonds will be issuable only in book-entry form and only in
denominations of US$200,000 or any integral multiples of US$100,000 in
excess thereof. The Bonds will be represented by the Global Bond. On the
closing date of the Offering, we will deliver the Global Bond to the
Common Depositary.

If (1) at any time the Common Depositary advises the Company in writing
that it is at any time unwilling or unable to continue as a depository for
the Global Bond and a successor depository is not appointed by the
Company within 90 days, (2) either Euroclear or Clearstream or any
alternative clearing system on behalf of which the Bonds evidenced by
the Global Bond may be held is closed for business for a continuous
period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or in
fact does so, or (3) an event of default has occurred and is continuing with
respect to the Bonds and the Trustee notifies the Company in writing that
any of the Bonds have become immediately due and payable pursuant to
the Indenture, the Company shall issue individual definitive bonds in
registered form in exchange for the Global Bond in any authorized
denominations and in an aggregate principal amount equal to the
principal amount of the Global Bond.

The Bonds will not be issuable in a bearer form.

The Bonds have been accepted for clearance through Euroclear and
Clearstream on a book-entry system. Settlement of the Bonds may take
place through Euroclear and Clearstream in accordance with the
settlement procedures applicable to debt securities in the Euromarket.

The Indenture and the Bonds will be governed by the laws of the State of
New York.

The Bank of New York Mellon, London Branch




Principal Paying and
Agent ....................

Conversion

Registrar and Transfer Agent......

Listings.....................

Trading Market for Our Shares...

Use of Proceeds ........

Transfer Restrictions

Delivery of the Bonds

The Bank of New York Mellon, London Branch

The Bank of New York Mellon SA/NV, Dublin Branch

We have received approval in-principle for the listing and quotation of the
Bonds on the SGX-ST. Such permission will be granted when the Bonds
have been admitted to the Official List of the SGX-ST. Admission of the
Bonds to the Official List of the SGX-ST and quotation of the Bonds on
the SGX-ST are not to be taken as an indication of the merits of our
Company, our subsidiaries, our associated companies, the Bonds or the
Shares. The Bonds will be traded on the SGX-ST in a minimum board lot
size of US$200,000 for so long as the Bonds are listed on SGX-ST. We
have undertaken to list the Common Shares issued upon the conversion of
the Bonds on the TWSE. The Common Shares will not be listed on the
SGX-ST.

The only trading market for the Common Shares is the TWSE. Our shares
have been listed on the Emerging Stock Board of the Taipei Exchange
since October 2014, the Mainboard of the Taipei Exchange since April
2017 and the TWSE since December 2023 under the stock code “6472”

The gross proceeds from this offering, before deducting underwriting
commission and estimated offering expenses payable by us for this
offering, will be US$200 million.

We intend to use the net proceeds from this offering to repay bank loans
and other facilities.

This offering is being made pursuant to Regulation S under the U.S.
Securities Act. The Bonds and our Shares have not been and will not be
registered under the U.S. Securities Act or with any securities regulatory
authority of any state in the United States or other jurisdiction. The Bonds
may only be offered, sold or delivered outside the United States (as
defined in Regulation S under the U.S. Securities Act) in offshore
transactions in reliance on Regulation S, and outside the ROC, in each
case in accordance with any other applicable law.

Delivery of the Bonds, against payment in same-day funds, is expected on
or about September 5, 2024 (the “Issue Date”).




SUMMARY FINANCIAL DATA

The following tables present our summary financial information. The summary financial information as
of and for the six months ended June 30, 2024 and years ended December 31, 2021, 2022, 2023 set forth below
are qualified by reference to, and should be read in conjunction with, our consolidated financial statements
included elsewhere in this Offering Circular. Our audited consolidated financial statements as of and for the years
ended December 31, 2021, 2022 and 2023 and our unaudited consolidated financial statements as of and for the
six months ended June 30, 2023 and 2024 have been prepared and presented in accordance with T-IFRSs.

Summary Consolidated Statements

of Comprehensive Income Data:
Operating revenue
Operating costs

Gross profit
Operating expenses:
Sales and marketing expenses
General and administrative
CXPENSES. ..
Research and development
CXPENSES. ...
Total operating expenses............

Operating Income...................
Other non-operating income and
expenses
Other revenue......................
Other gains and (losses)
Finance costs
Share of (loss) of associates and
joint ventures accounted for
using the equity method.........
Bargain purchase gain

Total non-operating income and
(EXPENSES) .......ocvvevrirrainnnn,

Net income before income tax......
Income tax expense................

Net income (loss)

Net income (loss) attributable to
Stockholders of the parent.........

Non-controlling interests...........

(In thousands)

Consolidated Balance
Sheets Data:

Total current assets............

Total non-current assets

Total assets
Total current liabilities
Total non-current liabilities .

Total liabilities..................
Total equity..........covvvnneen.

For the six months

For the year ended December 31, ended June 30,
2021 2022 2023 2024
NT$ % NT$ % NT$ US$ % NT$ US$ %
(In thousands, except for %)
4,899,885 100% 10,494,470 100% 14,200,068  437,598.4 100% 7,884,804  242,983.2 100%
(3,228,107) (66%) (7,581,695) (72%) (7,208,830) (222,151.9) (51%) (4,427,645) (136,445.1) (56%)
1,671,778 34% 2912775  28% 6,991,238 2154465 49% 3,457,159  106,538.0  44%
(178,361)  (4%)  (260,115)  (2%)  (447,093)  (13,777.9) (3%)  (489,497)  (15,084.7)  (6%)
(406,159)  (8%)  (601,406) (6%)  (996,846)  (30,719.4) (7%) (1,043,464)  (32,156.1) (13%)
41,207)  (1%)  (129,078)  (1%)  (298,160)  (9,188.3) (2%)  (289,532)  (8,922.4) (4%)
(625,787) (13%)  (990,599)  (9%) (1,742,099)  (53,685.6) (12%) (1,822,493)  (56,163.1) (23%)
1,045,991 21% 1,922,176 19%  5249,139  161,760.8  37% 1,634,593 50,3727 21%
47902 1% 30,684 - 93,392 28780 1% 39,547 12187 1%
(16,309) - (4,132) - (1,107,146)  (34,1185)  (8%) 197,115 06,0744 2%
(53,616) (1%)  (108,727) (1%)  (171,239)  (5,277.0) (1%)  (174444)  (5375.8) (2%)
- - - - - - - (165) (5.1) -
- - - - - - - 798,705 24,6134 10%
(22,023)  (1%) (82,175)  (1%) (1,184,993)  (36,517.5)  (8%) 860,758 20,5257  11%
1,023,968  21% 1,840,001 18% 4,004,146 1252433 29% 2,495,351 76,8983 32%
(274332)  (6%)  (438,476) (4%) (992,225  (30,577.0) (7%)  (538,067)  (16,581.4) (7%)
749,736 15% 1,401,525 14% 3,071,921 94,6663  22% 1,957,284 60,3169  25%
749,736 15% 1,391,916 13% 3,030,142 93,3788  21% 1,887,952 58,180.3  24%
- - 9,609 - 41,779 1,287.5 - 69,332 2,136.6 -
As of December 31, As of June 30,
2021 2022 2023 2024
NT$ NT$ NT$ US$ NT$ US$
2,792,337 12,240,806 10,603,028 326,749.7 24,360,612 750,712.2
4,579,997 10,520,409 14,448,977 445,268.9 18,992,177 585,275.1
7,372,334 22,761,215 25,052,005 772,018.6 43,352,789 1,335,987.3
1,841,122 10,495,523 8,229,061 253,592.0 20,402,535 628,737.6
2,378,671 7,125,236 5,057,133 155,843.9 10,566,360 325,619.7
4,219,793 17,620,759 13,286,194 409,435.9 30,968,895 954,357.3
3,152,541 5,140,456 11,765,811 362,582.8 12,383,894 381,630.0
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RISK FACTORS

An investment in the Bonds involves significant risks. You should carefully consider the risks described
below and the other information in this Offering Circular, including our consolidated financial statements and
related notes, before you decide to buy the Bonds. If any of the following risks actually occur, our business,
prospects, financial condition and results of operations could be materially harmed, the trading price of the
Bonds could decline and you could lose all or part of your investment. In particular, any potential investor in,
or purchaser of, Bonds should pay particular attention to the fact that we are governed by the legal and
regulatory environment in the ROC, which in some respects, may differ from that which prevails in other
countries.

Risks Relating to Our CDMO Business

Our business largely depends on our customers’ demand and spending on CDMO services, a reduction of
which could have a material adverse effect on our business, financial condition, results of operations, and
prospects.

The prosperity of our business is chiefly tied to the number and size of CDMO contracts we maintain
with our customers. Over the past several years, we have benefited from increasing demand for our services,
driven by the steady expansion of the global pharmaceutical market, increasing R&D budgets of our customers,
and a heightened willingness for outsourcing. However, there can be no assurance that these key drivers will
continue to grow at the rates we have experienced. Any slowing or reversal of any of these trends could have
a significant adverse effect on the demand for our services.

In addition to the foregoing industry trends, our customers’ willingness and ability to utilize our services
are also subject to, among other things, their own financial performance, changes in their available resources,
their capacity to acquire in-house discovery, testing, development, their spending priorities, their budgetary
policies and practices, their ability to comply with applicable laws, and their need to develop new pharmaceutical
products, which, in turn, are dependent upon a variety of variables, including their competitors’ discovery,
testing, development and commercial manufacturing initiatives, anticipated market trends and clinical and
reimbursement scenarios for specific products and therapeutic areas. Moreover, consolidation in the industries
in which our customers operate may have an impact on such spending as they integrate acquired operations,
including their R&D departments and their budgets. If, due to these or other factors, our customers reduce their
spending on our services, our business, financial condition, results of operations, and prospects would be
materially and adversely affected.

The potential loss of existing key CDMO customers or any of our large contracts could materially and
adversely affect our business, financial condition and results of operations.

In 2021, 2022, 2023 and six months ended June 30, 2024, revenues generated from our global CDMO
operations accounted for 89.9%, 45.7%, 34.9% and 33.4% of our revenues, respectively. If any of our key
customers’ ability to settle their trade receivables in a timely manner deteriorates, it may be unable, or it may
otherwise be unwilling, to pay trade receivables owed to us promptly or at all. Any substantial default or delay
of a customer’s payment obligations may materially and adversely affect our cash flows, financial condition and
results of operations. We also cannot assure you that we will be able to maintain long-term relationships with
our key customers. Our customers, including these key customers, may delay, terminate, or reduce the scope of
contracts for our services for a variety of reasons beyond our control, including:

* decisions to forego or terminate a particular project;

e lack of available financing, budget limits, or changing priorities;

e actions by regulatory authorities against us or our customers, or changes to regulatory requirements;

o failure to satisfy applicable safety requirements or efficacy criteria;

* adverse or unexpected data results or failure to pass customer audits;
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e decisions to engage competitors’ CDMO services or carry out the work in-house;

* release of a drug by any competitor of our customer that is sufficiently similar to our customers’
drug;

* mergers of our customers that render our services unnecessary; and
» force majeure events.

In addition, we cannot assure you that we will be able to maintain or strengthen our relationships with
our key customers and revenues from key customers that have accounted for significant sales in the past, either
individually or as a group, may not reach or exceed historical levels in any future period. If there is a loss or
a significant reduction of business from any of our key customers and we are unable to obtain suitable work
orders of a comparable size and terms in substitution, our business, financial condition and results of operations
may be materially and adversely affected.

We operate in a highly competitive market, and if we do not compete effectively, our business, results of
operations, financial condition and prospects could be harmed.

The global pharmaceutical development and manufacturing services market is highly competitive and we
expect this high level of competition to be increasingly fierce. As a global provider of outsourced pharmaceutical
development and manufacturing solutions and services, we compete with other players in this market, such as
full-service pharmaceutical outsourcing companies, contract manufacturers with different areas of focus and
expertise, and large pharmaceutical companies offering third-party manufacturing services to fill their excess
capacity. In addition, some pharmaceutical companies may elect to provide their own development and
manufacturing services internally rather than outsourcing those functions to us or any of our competitors. We
compete primarily on the basis of scientific expertise, knowledge and experience in research and development,
availability of a broad range of equipment, technology availability, on-time delivery, regulatory compliance,
cost-effective services and financial stability.

Some of our competitors may have substantially greater financial, marketing, technical or other
resources than we do. Greater financial, marketing, technical or other resources may allow our competitors to
respond to changes in market demand more quickly with new, alternative, or emerging technologies. Changes in
the nature or extent of our customer requirements may render our service and product offerings obsolete or
non-competitive. In addition, our competitors may improve the performance of their services, introduce new
services at lower prices and with improved performance characteristics. Furthermore, increased competition
could create pricing pressure on our services, which could reduce our revenue and profitability. There is no
assurance that we will be able to compete effectively with existing competitors or new competitors or that the
level of competition will not adversely affect our business, results of operations, financial condition and
prospects.

We are exposed to service and product liability risks and other potential liabilities in connection with our
CDMO services.

In providing CDMO services, we face a range of potential liabilities. We typically undertake to defend,
indemnify, and hold our customers harmless from and against any liabilities and damages resulting from any
third-party claims, demands, suits, or proceedings to the extent arising out of or relating to our negligence, willful
misconduct, unlawful activities or material breach of the long-term service agreement or project-based service
contract or a work order under the long-term service agreement. Our liability is not always capped under our
service agreements, and in certain cases, the liability cap may not be applicable for claims relating to personal
injuries or death.

Furthermore, we are subject to significant product liability risks that are inherent in the design,
development and manufacturing of our products, including, but not limited to, claims for personal injury,
wrongful death, failure to warn, design and manufacturing defects and loss of consortium. In addition, we are
also subject to product recalls either for defects in our products or defects from any of our suppliers.
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In the past, we have been subject to product recall. We have also been alleged for negligence claims and
wrongful death. Although the courts had ruled in our favor in the past, the costs we incurred in relation to such
litigations were significant and there can be no assurance that we will prevail every time when such litigations
may arise in the future. Especially, as we push new products into the market, we may experience increases in
product liability claims against us. Although we maintain an insurance program in amounts and on terms we
believe are reasonable and prudent given our business and related risks, those claims may exceed our policy
limits or our coverage might deny us of recovery, which would have a material adverse effect on our financial
conditions and results of operations.

Contract delays, cancellations and non-renewals may adversely affect our business.

Although we have many long-term contracts, the volume under each contract is subject to change,
sometimes significantly based on the expected forecast volume required by our customers. In addition, certain
of our contracts may be cancelled or delayed by customers for certain reasons upon notice, and we may not be
able to find substitute customers in a timely manner. Even if we do find substitute customers, their demands may
be different. Multiple cancellations, non-renewals, or renewals on less favorable terms of significant contracts
could have a material adverse effect on our business, results of operations and financial condition.

Our production facilities are subject to various jurisdictions’ certification requirements, which may
increase compliance costs and uncertainties.

To serve customers internationally, we are required to comply with different certification rules and
requirements of those jurisdictions, including but not limited to the U.S FDA, UK MHRA, Health Canada,
PMDA, PIC/S GMP, and TFDA, when producing drugs and fulfilling orders. Such standards contain minimum
requirements for the quality controls used in manufacturing, processing, and packaging of a drug product.
Complying with these standards is a basic requirement in the pharmaceutical industry and an expensive, difficult,
time-consuming and highly technical process, and pharmaceutical companies that do not meet the certification
are not allowed to continue producing drugs.

Our ability to manufacture generic drugs depends on our ability to ensure facility integrity and
compliance with all aspects of each jurisdiction’s standards. For instance, while our Tainan Guantian facility,
Zhunan facility, Taoyuan facility, Zhongli facility and Canadian facility have all passed the PIC/S GMP
inspection in the past, we cannot assure you we will meet all PIC/S GMP requirements in the future. Similarly,
while our Upsher-Smith’s facilities, Canadian facility, Zhunan facility and Zhongli facilities have all passed the
U.S. FDA certifications in the past, we cannot assure you we will meet all U.S. FDA requirements in the future.
In addition, each jurisdiction’s certification requirements varies, and we cannot assure you that compliance with
one jurisdiction will lead to compliance in all jurisdictions where we serve. Inspectors determine whether a
manufacturer has the necessary facilities, equipment, and skills to manufacture the drugs which it has applied for
approval. Regulatory determinations regarding compliance with these standards are based upon inspection of the
facilities, sample analyzes, and compliance history of the manufacturer. This information is summarized in
reports which represent several years of history of the manufacturers. A determination that we are in violation
of certification requirement, in addition to interruption of our productions, may lead to fines, contractual
damages, product recalls or product seizures and criminal sanctions. Any such instances may result in import
bans, regulatory proceedings and criminal lawsuits, all of which will require us to devote significant resources
and attention to address, and will materially adversely affect our business, reputation, financial position and
results of operations.

We may not be successful in protecting our CDMO customers’ intellectual property

Our commercial success depends on the protection of our customers’ and our own intellectual property.
We rely on our own know-how, trade secrets and other intellectual property to carry out our development and
manufacturing activities. In addition, due to the nature of our services, we typically have access to a significant
amount of know-how, intellectual property and even trade secrets owned by our customers. Our customers
typically retain ownership of all intellectual property associated with their projects, including the intellectual
property provided to us and the intellectual property arising from the services we provide, except for intellectual
property created or developed in connection with the provision of our services that is derivative of our own
intellectual property or that relates to manufacturing processes developed at our expense.
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Finally, we require our employees and relevant other third parties to enter into confidentiality
agreements prohibiting them from disclosing our customers’ proprietary information or technology. However,
these agreements may not provide meaningful protection for our customers’ trade secrets and proprietary
know-how as relevant parties may breach these agreements, which is out of our control. Any failure to protect
our customers’ intellectual property may subject us to liability for breach of contract, as well as significantly
damage our reputation, which is fundamental to our business. This failure may materially harm our business,
financial condition, results of operations and prospects, and any remediation may significantly divert
management’s attention and resources from other activities. Even if we ultimately prevail in such claims, the
monetary cost of such litigation and the diversion of the attention of our management and R&D staff could
outweigh any benefit we receive as a result of the proceedings, and our financial conditions and results of
operations may consequently suffer.

Third parties might allege that we or our CDMO customers infringe on their intellectual property rights.
Our CDMO customers may have sold or manufactured, or might choose to sell or manufacture, products
before final resolution of outstanding intellectual property disputes. Consequently, we could be prohibited
from manufacturing certain products and might face liability for damages in the United States and other
markets where we operate.

Our ability to introduce new products in the generic drug sector largely depends on our success in
challenging third-party patent rights or our ability to develop non-infringing products, which will face challenges
from third parties. In addition, as part of our CDMO operations, we manufacture drugs for our customers. Even
though we push customers to give us representations that our services will not infringe on third parties’
intellectual property rights, there can be no assurance such representation will hold up every time. As a result,
we are exposed to litigations, claims and proceedings, alleging our own drugs or our customers’ drugs infringing
on other parties’ intellectual property rights where we will be named as co-defendants. These litigations, claims
and proceeding could preclude or delay the commercialization of our products or disrupt our production targets
in the ordinary course of our business. Our customers may also decide to sell or manufacture a product even if
patent litigation is ongoing, either before a court decision is made or while appellate review is ongoing. The
outcome of such litigation could materially and adversely affect our financial conditions and results of
operations.

If our customers continue selling the products or we continue manufacturing customers’ products before
a final court decision and the decision is unfavorable to us, our customers may be required to stop selling and
we may be required to stop manufacturing the infringing products. This could result in a loss of future revenue
and substantial liabilities for patent infringement, such as payments for the innovator’s lost profits or a royalty
on our sales of the infringing products. These damages could be significant and materially impact our business.
In the United States, willful infringement findings can result in damages up to three times the patent owner’s lost
profits. Even if we avoid damages or the damages are ultimately born by our customers in CDMO businesses,
we may still incur significant legal and related expenses defending against infringement claims with our
management’s attention diverted to such disputes, which would have a material adverse effect on our financial
conditions and results of operations.

Risks Relating to Our Commercial Sale Business
We may not adapt quickly in the highly fluid and rapid generic drugs sector.

Legislative proposals emerge from time to time in various jurisdictions to further encourage the early
and rapid approval of generic drugs. While such proposals may benefit our product pipeline, they could also
increase competition and have negative effect on our sales. In addition, prices of generic drugs typically decline
drastically especially as additional generic pharmaceutical companies receive approvals and enter the market for
a given product. We may not be able to quickly adjust both our development and pricing strategies in this fluid
market. In addition, competitors may respond more quickly to legislative shifts and their generic drugs may also
be safer, more effective, more effectively marketed or sold, or have lower prices or better performance features
than ours. We cannot predict with certainty the timing or impact of competitors’ products. As such, our ability
to sustain our sales and profitability of any product over time is dependent on both the number of new
competitors for such product and the timing of their approvals.
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Significant portion of our revenue depends on our generic drugs, whose registration and renewal may be
challenging.

In 2021, 2022, 2023 and the six months ended June 30, 2024, our commercial sale businesses consist of
10.0%, 54.2%, 65.0% and 66.6% of our total revenue. All generic drugs require product registration before being
sold and supplied in the United States, Taiwan and many overseas countries. The registration requirements for
these products vary by jurisdiction and therapeutic categories. As of June 30, 2024, our subsidiary Twi
Pharmaceutical sold over 20 generic drugs in the United States and have 6 ANDA submissions pending for
approval. Complying with these product registration, approval processes and product license requirements
requires sophisticated facilities and significant initial investments and on-going costs. The process for drug
registrations has also become increasingly demanding and we may not be able to receive approval to our pending
ANDAs despite our best efforts. In addition, regulatory regimes and their implementations are becomingly
increasingly stringent and there is no assurance that we can continue to comply with such registration and
approval requirements.

We rely on the performance of a small group of key drug products in order to achieve profitability and
maintain, or increase, our revenue.

In 2021, 2022, 2023 and the six months ended June 30, 2024, significant portion of our revenue from
our global commercial sale business relied on a small group of key drug products. We expect sales of our key
drug products to continue to generate a significant portion of our revenues in future periods. Any decrease in the
demand or pricing for our key drug products could cause our revenue and profitability to decline, and any
increase in the number of new market entrants for our key drug products could cause loss of our market share
and subject us to pricing pressure, all of which may adversely affect our business, financial condition, results of
operations and prospects. Factors that could lead to such decline include, but are not limited to, increased
competition, unfavorable outcomes in litigations related to our drug products, cost of our drug products relative
to alternative treatments and new stringent regulatory requirements. Accordingly, should there be any decline in
the revenue from these key drug products, any failure by us to improve, upgrade, enhance or optimize these drug
products in a timely manner or at all, or any other adverse developments to these key drug products, our business,
financial condition and results of operations could be materially and adversely affected.

We rely on distributors to sell our commercial products and the failure to maintain stable relationships
with our distributors may have a material adverse effect on us.

We sell various dosage forms such as tablets and capsules to medical centers, corporate hospitals, public
hospital and regional hospitals. Our distributors are responsible for the sale, marketing and logistical services for
products they purchase from us in the territory they distribute. In case agreements with our distributors are
terminated, we may need to incur additional costs to increase our sales and marketing footprint and we may need
to look for alternative distributors to distribute our products. In addition, we may have difficulty managing how
distributors market and compare our products, and their actions may reflect negatively on us or our brands. Thus,
our failure to maintain stable relationships with our distributors may have a material adverse effect on our
business, financial position and results of operations.

We may not be able to successfully research, develop and offer new commercial products, which is essential
to our success.

In order to compete successfully, we need to offer and develop our pipeline of self-labeled drugs and
other new commercial products to meet the changing demand of patients. Without the timely introduction of
enhanced or new commercial products, our existing commercial products and capabilities may become obsolete
over time, in which case, our revenues and operating results would suffer. In 2021, 2022, 2023 and the six months
ended June 30, 2024, we have offered several new services, including launching generic drugs covering
additional therapeutic areas and new OTC brand medicine. For details, see “Business—Our Strategies.”
Successful offering of new services depends on several factors, including but not limited to our ability to:

e properly anticipate and satisfy patient needs, including increasing demand for lower-cost products
and demand for niche therapeutic areas;

e enhance, innovate, develop and deliver new 505(B)(2) offerings in an economical and timely
manner;
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e differentiate our 505(B)(2) product offerings from competitors’ offerings;

* achieve positive clinical outcomes for our new products;

* meet quality requirements and other regulatory requirements of government agencies;
e obtain valid and enforceable intellectual property rights; and

e avoid infringing the proprietary rights of third parties.

Even if we were to succeed in creating enhanced or new commercial products, we may not receive
regulatory approvals timely to meet the market demands. Even if we were able to enter the market, those products
may not result in commercially successful offerings or may not produce revenues in excess of the costs of
development and capital investment and may be quickly rendered obsolete by changing patient preferences or by
technologies or features offered by our competitors. In addition, innovations may not be accepted quickly due
to, among other things, entrenched patterns of industry practice, the need for regulatory clearance and uncertainty
over market access or government or third-party reimbursement. Moreover, the integration of our recent and
future acquisitions could compound the challenges of integrating complementary products, services and
technologies and developing and offering new services.

We may have difficulty in recruiting subjects for clinical trials.

Our clinical trials require a continuous process of subject recruitment, treatment, and follow-up
observations. Identifying, screening, and enrolling suitable subjects to participate in clinical trials is critical to
the success of the clinical trial, and we may not be able to identify, recruit, and enroll a sufficient number of
subjects with the required or desired characteristics to complete our clinical trials in a timely manner. We may
have difficulty enrolling subjects, for example, if there are ongoing clinical trials for similar products. The timing
of our clinical trials depends on our ability to recruit subjects to participate as well as to subsequently use
medicine on such patients and healthy volunteers and complete required follow-up periods. We may also
experience enrollment delays related to increased or unforeseen regulatory, legal, and logistical requirements at
certain clinical trial sites. Prolonged regulatory review and contractual discussions with individual clinical trial
sites may cause such delays.

Clinical drug development involves a lengthy and expensive process with an uncertain outcome. We may
incur additional costs or experience delays in completing, or ultimately be unable to complete, the
development and commercialization of our drug candidates.

As we continue to advance in the 505(B)(2) space and move towards self-developed pharmaceutical
drugs, such clinical development process is expensive and can take many years to complete, and its outcome is
inherently uncertain, especially for those that involve many institutions in different regions. Failure can occur
at any time during the clinical trial process. The results of pre-clinical studies and early clinical trials of our drug
candidates may not be predictive of the results of later-stage clinical trials, and initial or interim results of a trial
may not be predictive of the final results. Drug candidates in later stages of clinical trials may fail to show the
desired safety and efficacy traits despite having progressed through pre-clinical studies and initial clinical trials.
In some instances, there can be significant variability in safety and/or efficacy results between different trials of
the same drug candidate due to numerous factors, including changes in trial procedures set forth in protocols,
differences in the size and type of the patient populations, including genetic differences, patient adherence to the
dosing regimen and other trial protocol elements and the rate of dropout among clinical trial participants. In the
case of any trials we conduct, results may differ from earlier trials due to differences in the number of patients,
clinical trial sites, countries and regions and populations involved in such trials. A number of companies in the
biopharmaceutical industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy
or adverse safety profiles, notwithstanding promising results in earlier trials. Our future clinical trial results may
not be favorable. Accordingly, we make no assurances that we will be able to develop, enhance or adapt to new
formulations and methodologies for our new drugs according to plans. When we encounter significant obstacles,
including but not limited to, obstacles in testing, new regulatory requirements, shifts in market landscape, delays
in development timelines, lack of stable suppliers or cost management, we may have no choice but to halt
development, withdraw applications, downscale operations or employ other mitigating measures to limit our
exposure and pivot to other avenues. However, the significant amounts of human and capital resources already
invested cannot be recouped, which would have a material adverse effect on our financial conditions and results
of operations.
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Even if our future clinical trial results show favorable efficacy and impressive durability, not all patients
may benefit. For certain drugs and in certain indications, it is likely that the majority of patients may not respond
to the agents at all, and some responders may relapse after a period of response. As a result, we may incur
additional costs or experience delays in completing, or ultimately be unable to complete, the development and
commercialization of our drug candidates, which may have a material adverse effect on our financial conditions
and results of operations.

Both our generic and brand competitors might strategize legal and legislative avenues, such as ‘“‘authorized
generics”, and this may increase the costs of introducing or marketing our generic products. These
strategies could delay or prevent generic product introductions and adversely affect our financial
conditions and results of operations.

Our competitors, both branded and generic, often pursue strategies that could prevent or delay generic
alternatives to branded products. These strategies include, but are not limited to:

* entering into agreements whereby other generic companies will begin to market an authorized
generic, which delays or disrupts our entrance;

» filing suits for patent infringement and other claims that may delay or prevent regulatory approval,
manufacture, and/or sale of generic products;

e filing petitions with the FDA or other regulatory bodies seeking to prevent or delay approvals,
including timing the filings so as to thwart generic competition by causing delays of our product
approvals;

» seeking to establish regulatory and legal obstacles that would make it more difficult to demonstrate
bioequivalence or to meet other requirements for approval, and/or to prevent regulatory agency
review of applications; and

» persuading regulatory bodies to withdraw the approval of brand-name drugs for which the patents
are about to expire and converting the market to another product of the brand company on which
longer patent protection exists.

For instance, our patent-holding competitors often file infringement lawsuits against us immediately
upon our submission of a Paragraph IV challenge and will enjoy an automatic 30-month stay of FDA approval
for the generic product, which would allow our competitors to maintain market shares for an extended period.
In particular, Merck filed a patent infringement litigation against our subsidiary TWi Pharmaceuticals in June
2024, arising out of TWi Pharmaceutical’s submissions of ANDAs to FDA to challenge Merck’s patents and seek
approval to manufacture and sell generic version of Merck’s drug “MAVENCLAD,” which treats multiple
sclerosis in adults. On the other hand, we as the patent holders often file infringement lawsuits against the
Paragraph IV challengers to acquire the benefit of the stay while preparing the challengers’ claims. The
infringement suits are long and technical, and we may not always obtain the results in favor, either in court
rulings or settlements, whether we are the challenger or the challenged. Accordingly, if competitors or other third
parties successfully employ their strategies in preventing or delaying the approval, manufacture, or distribution
of our products or if we fail in preventing or delaying to approval, manufacture or distribution of their products,
our market entry and ability to generate revenue from new or existing products may be delayed, reduced, or
eliminated, which would have a material adverse effect on our financial conditions and results of operations.

We may not be successful in protecting our own intellectual property for our commercial products

For our own intellectual property, including intellectual property we may develop in the future, our
competitors may challenge, infringe our patent rights or misappropriate or otherwise violate our intellectual
property rights. To counter infringement or unauthorized use, we may be required to take various actions, such
as filing infringement claims, which can be expensive and time consuming and divert the time and attention of
our management and scientific personnel. Any claims we assert against perceived infringers could provoke these
parties to assert counterclaims against us, alleging deficiencies in our patents or infringement on our part. In
addition, in a patent infringement proceeding, there is a risk that a court will decide that a patent of ours is invalid
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or unenforceable, in whole or in part, and that we do not have the right to preclude the other party from using
the invention at issue. There is also a risk that, even if the validity of our patents is upheld, the court will construe
our patent claims narrowly or decide that we do not have the right to preclude the other party from practicing
the invention at issue on the grounds that our patents do not cover the invention. An adverse outcome in litigation
or other quasi-judicial proceedings involving our patents or other intellectual property could limit our ability to
assert our patents against those parties or other competitors and may curtail or preclude our ability to exclude
third parties from making and selling similar or competitive solution, which would have a material adverse effect
on our financial conditions and results of operations. Accordingly, any failure to protect our own intellectual
property may severely disrupt our business operation and reduce or eliminate any competitive advantage we have
developed.

For example, our drugs may be subject to a Paragraph IV challenge. When we file an infringement suit
against the challenger, this entitles us to a stay of the challenger’s approval of the ANDA pending the outcome
of the suit up to 30 months, subject to adjustment. However, the challenger may also file a counterclaim, argue
invalidity of our patent, argue non-infringement, argue patent-misuse or otherwise force us into settlement. We
may not always prevail when faced with such a challenge and this may bring material adverse effect on our
results of operations and financial conditions when the challenger prevails.

We are subject to antitrust lawsuits out of our commercial sale products related to competition and pricing
in the United States and around the world, which may expose us to significant damages and commercial
restrictions that can materially and adversely affect our financial conditions and results of operations.

We have been and may in the future be subject to investigations, claims and proceedings relating to price
fixing and violations of related antitrust laws and regulations in connection with our acquired businesses. For
example, our subsidiary USL, which was acquired in April 2024, is currently a defendant to claims brought by
state officials and private plaintiffs in the United States and by private plaintiffs in Canada alleging that USL,
together with other pharmaceutical companies, systematically engaged in conspiracies to fix prices and willfully
allocate market share of generic products to the detriment of consumers in the United States and Canada, prior
to our acquisition of USL. If any judgments were to be adversely determined against us in this litigation or any
future litigations, for violations related to antitrust laws and regulations that may arise in the future, we may face
material adverse effects on our business, including monetary penalties, stop-sale orders on our products, our
future prospects, diversion of our management’s attention and our resources, debarment from federally funded
health care programs and reputational harm. Even if we manage to avoid an adverse judgment against us in this
litigation and reach settlement agreements with the state officials and private plaintiffs, we may still bear the
ultimate cost of the settlements, which may in turn materially and adversely affect our financial conditions and
results of operations.

This litigation, and any future action of this nature, brought against us, with or without merit, may result
in administrative measures, settlements, injunctions, fines, penalties, negative publicity, or other results that
could have material adverse effect on our reputation, business, financial condition, results of operations, and
prospects. Even if we are successful in defending ourselves against these actions, we may incur significant costs
and divert management’s attention and resources in such defense.

In addition, for our future acquisitions, we may not be able to identify antitrust issues or negotiate
adequate indemnity. We have acquired and make additional acquisitions that are subject to antitrust liabilities at
the time. Generally, it is not feasible for us to review in detail every corner of the target in a potential acquisition.
Even a detailed review of antitrust issues may not reveal all existing or potential problems, not would it permit
us to become sufficiently familiar with the intricacies of antitrust to assess fully the liabilities. Potential
problems, such as future opportunities on price-fixing and collusion, are not necessarily observable even when
we perform detailed due diligence. Any unidentified antitrust issues could result in material liabilities and costs
that adversely impact our financial condition and results of operations. Even if we are able to identify antitrust
issues with an acquisition, the seller may be unwilling or unable to provide effective contractual protection or
indemnity against all or part of these issues. Even if a seller agrees to provide indemnity, the indemnity may not
be fully enforceable or may be limited by floors and caps, and the resources of such seller may not be adequate
to fulfill its indemnity obligation, which will significantly limit our ability to recover our costs and expenses. We
could then be required to resolve or cure such liabilities on our own. Any limitation on our ability to recover the
costs related any potential problem could have a material adverse impact on our financial condition and results
of operations.
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There is also continued attention on private patent and other intellectual property arrangements such as
the “pay for delay” patent settlement schemes that we previously engaged in, from the state attorney generals,
U.S. Federal Trade Commission, U.S. Department of Justice and other relevant authorities. We may receive
formal or informal requests from competition law authorities in the United States and around the world for
information about a particular settlement agreement, and there is a risk that governmental authorities, customers,
or others may commence actions against us alleging violations of antitrust laws based on our settlement
agreements. Such actions create a risk of significant potential exposure for settling patent litigations, which
would have a material adverse effect on our financial conditions and results of operations.

Risks Relating to Our Business Generally

Our services and offerings are highly complex, and if we are unable to provide high quality services and
offerings to our customers or if our services do not meet our customers’ evolving needs, our business could
suffer.

The services we offer are highly customized, exacting and complex, due in part to strict regulatory
requirements and high customer standards. Our operating results depend on our ability to execute and, when
necessary, improve our quality management strategy and systems, and our ability to effectively train and
maintain our employee base with respect to quality management. We have quality control function consisting
process control, change and quality records control in our QA system. A failure of our quality control systems
in our new and existing business units and facilities could result in problems with facility operations or
preparation or provision of products. In each case, such problems could arise for a variety of reasons, including
equipment malfunction, failure to follow specific protocols and procedures, problems with raw materials or
manufacturing operations, operator error, and failure to compliance with regulations strictly enforced by relevant
government. Such problems could affect our production process, requiring the destruction of such products or
a halt of facility production altogether.

In addition, our failure to meet required quality standards may result in our failure to timely deliver high
quality products to our customers, which in turn could damage our reputation for quality and service and business
relationship with our customers. Any such failure could, among other things, lead to increased costs, lost
revenue, reimbursement to customers for lost drug product, registered intermediates, registered starting
materials, other customer claims, damage to and possibly termination of existing customer relationships, time
and expense spent investigating the cause and, depending on the cause, similar losses with respect to other
products. If problems in preparation or manufacture of a product or failures to meet required quality standards
for that product are not discovered before such product is released to the market, we may be subject to adverse
regulatory actions, including product recalls, product seizures, injunctions to halt manufacture and distribution,
restrictions on our operations, civil sanctions, including monetary sanctions, and criminal actions. In addition,
such problems or failures could subject us to litigation claims, including claims from our customers for
reimbursement for the cost of lost or damaged APIs, the cost of which could be significant.

We may not be successful in developing new technologies and improving existing technologies to maintain
our competitive position.

The global pharmaceutical outsourcing service industry as well as the commercial sale industry are
characterized by rapid technological changes. Demand for our services and commercial sale products may change
in ways that we may not be able to anticipate because of evolving industry standards or as a result of evolving
customer and patient needs that are increasingly sophisticated and varied or because of the introduction by
competitors of new services and technologies. To maintain our technological capabilities in our global CDMO
operations and to explore new boundaries in our commercial sale operations, we have invested significant
amounts of capital and resources into our research and development activities. In 2021, 2022, 2023 and the six
months ended June 30, 2024 our research and development expenses were NT$41.2 million, NT$129.0 million,
NT$298.2 million and NT$289.5 million, respectively. We must continue to invest significant amounts of human
and capital resources to maintain, develop or acquire technologies that will allow us to enhance the scope and
quality of our services. However, we cannot assure you that we will be able to maintain, develop, enhance or
adapt to new technologies and methodologies. Any failure to do so may make our techniques and services
obsolete, which could significantly reduce demand for our services and harm our business and prospects.
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Developing new technologies and improving existing technologies requires a significant amount of
capital investment and involves substantial uncertainties. Even if we manage to successfully develop new
technologies or optimize existing technologies after we spend significant time and efforts on research and
development, we cannot guarantee you that we will be able to generate sufficient return on our investment. As
a result, we may incur substantial losses from our investment in research and development activities and our
future business, results of operations, financial condition and prospects could be materially and adversely
affected.

We may not be able to consistently attract, train, motivate and retain highly skilled scientists and other
technical personnel, which our success depends on.

Our success depends, to a significant extent, on our team of scientists and other technical personnel and
their ability to deliver high-quality and timely services to our customers and keep abreast of cutting-edge
technologies and developments in pharmaceutical market. As of June 30, 2024, more than 70% of our research
and development staff hold a master’s degree or higher. We compete vigorously with pharmaceutical and
biotechnology companies, other CDMO companies and research and academic institutions for qualified and
experienced scientists and other technical personnel. Our customers emphasize Western-trained scientists with
experience at renowned pharmaceutical or biotechnology companies. As a result, such scientists are in demand
by our competitors and we may face challenges in attracting and retaining skilled scientists and other technical
personnel. We may not be able to hire and retain sufficient skilled and experienced scientists or other technical
personnel at our current level of compensation. As a result, we may need to offer higher compensation and other
benefits, which could materially and adversely affect our profit margin, financial condition and results of
operations. In addition, we may not be successful in training our professionals to keep pace with changes in
customer needs and technological and regulatory standards. Any inability to attract, motivate, train or retain
qualified scientists or other technical personnel may have a material adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

Our acquisition and investments may not achieve the anticipated synergy or improve our results of
operations.

We have grown our business in part through acquisitions to expand our service offerings, research and
development capacity and operating scale. We anticipate that a portion of our future growth may come from
targeted acquisitions to expand our current capabilities and service offerings. We have made strategic
acquisitions and will continue to acquire new businesses to complement our service offerings and expand our
global footprint. We devote significant resources to the restructuring and integration of our operations in order
to achieve the anticipated synergies and benefits of acquisitions. Such integration of our acquired businesses may
expose us to certain risks, such as the anticipated and unforeseen costs, expenses, and liabilities (including latent
or potential liabilities that relate to the time prior to our acquisition), difficulties in integrating the acquired
businesses in a timely and cost-effective manner or maintaining standard control policies and procedures across
our businesses, difficulties in establishing effective management information and financial control systems, and
unforeseen legal, regulatory, contractual or other issues.

Moreover, the success of any acquisition will depend upon, among other things, our ability to effectively
integrate acquired personnel, operations, products, and technologies into our business and to retain the key
personnel and customers of our acquired businesses. In addition, we may be unable to identify suitable
acquisition opportunities or obtain any necessary financing on commercially acceptable terms. We may also
spend time and money investigating and negotiating with potential acquisition targets but not complete the
transaction.

Any acquisition could involve other risks, including, among others, the assumption of additional
liabilities and expenses, difficulties and expenses in connection with integrating the acquired companies and
achieving the expected benefits, issuances of potentially dilutive securities or interest-bearing debt, loss of key
employees of the acquired companies, transaction expenses, diversion of management’s attention from other
business concerns and, with respect to the acquisition of international companies, the inability to overcome
differences in international business practices, language, and customs. Our failure to successfully integrate
potential future acquisitions could have an adverse effect on our business, financial condition, results of
operations, and cash flows. If we fail to successfully integrate recent and potential future acquisitions or
restructure our businesses, there may be an adverse effect on our business, financial condition, and results of
operations. Furthermore, we may fail to realize anticipated returns from our future acquisitions, business
restructurings, and integrations and may incur significant acquisition-related charges to earnings and dilution to
our shareholders.

20



Our acquisitions may subject us to potentially significant litigation costs and liabilities

Our acquired companies and future acquisition targets have been and may in the future be subject to
investigations, claims and proceedings relating to patent infringements, antitrust disputes or other matters,
whether as a plaintiff or defendant, which may be hard to accurately gauge the full extent of exposure at the time
of acquisitions. The outcome of such legal proceedings is inherently uncertain. Any adverse outcome of any of
the ongoing or, if any, future proceedings could subject us to substantial monetary liability and have a material
adverse effect on our operating results and financial position. If we fail in such disputes, this may significantly
affect our acquirees’ cash flows, operations or product availability and bring significant disruptions to our overall
strategy and goal with the acquisitions. Even if we may obtain indemnity in relation to such disputes at the time
of our acquisitions, the indemnity amount may be limited by floors and caps and thus unable to cover the full
judgment amount or settlement amount, the indemnity itself might not be enforceable, or the resources of such
seller may not be adequate to fulfill its indemnity obligation. Even if we ultimately obtain adequate indemnity,
the indemnity alone might not be sufficient as the reputation of our acquiree and our overall image as a new
acquirer may be irrevocably harmed. If we ultimately end up prevailing in such disputes, we may still have to
spend significant amount of human and capital resources to respond to such disputes after completion of our
acquisitions, which would have a material adverse effect on our financial conditions and results of operations.

Doing business with overseas customers and operating business internationally subject us to a number of
economic, political, geopolitical, regulatory, operational and management risks.

In 2021, 2022, 2023 and six months ended June 30, 2024, most of our CDMO services and commercial
sales products were offered outside of Taiwan. Outside of Taiwan, we also have subsidiaries in the U.S., China,
Malaysia and Canada. In 2021, 2022, 2023 and six months ended June 30, 2024, 86.8%, 91.9%,92.6% and 90.2%
of our revenues were sold or provided to customers outside of Taiwan. Our customers or our operations outside
Taiwan could be substantially affected by foreign economic, political and regulatory risks. These risks include
but are not limited to:

e fluctuations in currency exchange rates;

e the difficulty of enforcing agreements and collecting receivables through certain foreign legal
systems;

* customers in certain foreign countries potentially having longer payment cycles;

* changes in local tax laws, tax rates in certain countries that may exceed those of Taiwan and lower
earnings due to withholding requirements or the imposition of tariffs, exchange controls or other
restrictions;

* seasonal reductions in business activity;

* the credit risk of overseas customers;

* local laws related to, and relationships with, local labor unions and works councils;

* arising trade protectionism, a decline in world trade or a downturn in the economy of the United
States, United Kingdom or the European Union;

* non-compliance with applicable currency exchange control regulations, transfer pricing regulations
or other similar regulations;

* violations of the Foreign Corrupt Practices Act and the U.K. Anti-Bribery Act by acts of agents and
other intermediaries over whom we have limited or no control;

* violations of regulations enforced by the U.S. Department of The Treasury’s OFAC;
e general economic and political conditions; and

* our limited experience in operating business in foreign countries, such as internal management
experience in managing overseas employees with diversified cultures and customs.
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In particular, since 2024, geopolitical tensions between mainland China, the United States and Taiwan
have escalated, heightening risks for global markets and businesses. The United States has intensified its
regulatory scrutiny on Chinese pharmaceutical companies, citing national security concerns, while Taiwan
remains a focal point of contention, with increased state actions and probing in the Taiwan strait. These
developments may lead to supply chain disruptions, market volatility, and increased compliance costs for
companies operating in affected regions.

While some of these risks can be hedged using derivatives or other financial instruments, such attempts
to mitigate these risks are costly and not always successful. If any of these economic or political risks
materializes and we have failed to anticipate and effectively manage them, we may suffer a material adverse
effect on our business and results of operations. If we do not remain in compliance with current regulatory
requirements or fail to comply with future regulatory requirements, then such non-compliance may subject us to
liability or other restrictions upon our operations and could have a material adverse effect on our business and
results of operations.

We may not be able to secure additional financing on favorable terms, or at all, to meet our future capital
needs.

We may need additional capital, aimed to expand our capacity, develop new services and remain
competitive. We expect to meet such capital commitments by using cash from operations, proceeds from our
convertible bonds offering and bank borrowings available to us. However, financing may be limited in amounts
or on terms acceptable to us. Our ability to obtain additional capital is subject to a variety of uncertainties,
including our future financial condition, results of operations and cash flows, general market conditions for
capital-raising activities by CDMO companies, and economic, political and other conditions in ROC, the United
States or globally where we have operations. The issuance of additional shares or conversion of convertible
bonds could lead to dilution to the existing shareholders. The incurrence of indebtedness would result in
increased debt service obligations and could result in operating and financing covenants restricting our
operations or our ability to pay dividends, which may adversely impact our business, financial conditions and
results of operations.

We are subject to risks associated with indebtedness, which may materially adversely affect our ability to
raise additional capital to fund our operations, expose us to liquidity risk, expose us to increased risk of
default and foreclosure, and limit our flexibility in conducting our business.

We have entered into credit agreements with various lenders in the course of our business and in
connection with our acquisitions. Our indebtedness, among other consequences, could:

* require us to dedicate a substantial portion of our cash flows from operations to interest and principal
payments on our indebtedness, reducing the availability of our cash flows for other purposes, such
as capital expenditures, acquisitions and working capital;

* make it difficult for us to timely satisfy our obligations under these agreements, thus exposing us
to the risk of default, which may in turn affect our ability to operate as a going concern;

* increase our vulnerability to general adverse economic and industry conditions;

* require us to sell assets to raise funds, if needed, for working capital, capital expenditures,
acquisitions or other purposes;

e limit our ability to borrow additional funds; and
e place us at a disadvantage compared to our competitors that have less debt.

Furthermore, we have pledged a portion of lands, buildings, investment properties and ownership
interests in our operating subsidiaries in connection with those agreements. For example, pursuant to the pledge
agreements with CTBC Bank Co., Ltd. New York Branch (“CTBC”), we pledged shares of USL, Bora
Pharmaceuticals Holdings Inc. (parent of USL) and TWi Pharmaceuticals in favor of CTBC to secure certain
credit agreements with CTBC. Our credit agreements and pledge agreements contain various affirmative and
negative covenants that limit our flexibility in planning for, or reacting to, changes in our business, or require
us to maintain certain levels of financial ratios such as current ratio floor, financial liability ratio ceiling and
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interest coverage floor. These covenants, which are each subject to customary exceptions, restrict our ability to
issue new shares, pay dividends and distributions and impose other discretionary restrictions and requirements
on our operations in favor of the lenders. Violations of these covenants could also cause declarations of default
under, and acceleration of, other indebtedness, which would result in adverse consequences to our financial
condition. If we are unable to repay the amounts due under the loan agreements upon cross-default or
acceleration, our lenders could also proceed against the pledged assets to satisfy the indebtedness, which could
have an adverse effect on our business, financial condition and results of operations.

Our lenders’ interests may not always be aligned with our interests. If our interests come into conflict
with our lenders, including in the event of a default under the loan agreements, our lenders may choose to act
in their self-interests, which could adversely affect our business, financial conditions and results of operations,
in addition to our present relationship and future collaborative efforts with these lenders.

Our growth strategies and business expansion may not be successful.

Our growth strategies include: (i) continue to expand existing commercial sale products both as an
original distributor and self-licensed product producer; (ii) develop new original distributorship by leveraging on
our relationships with the original manufacturers; (iii) grow our CDMO businesses by utilizing our facilities in
Taiwan and North America; (iv) actively expand overseas market; and (v) focus on drug development such as
film-coated drug coating and release control system, delayed controlled release dosage system and branded
generic drugs. For more information, see the section headed “Business—Our Strategies.” Pursuing our growth
strategies has resulted in, and will continue to result in, substantial demands on capital and other resources.

In addition, managing our growth and executing on our growth strategies will require, among other
things, our ability to continue to innovate and develop advanced technology in the highly competitive CDMO
market, effective coordination and integration of our facilities and teams across different sites, successful hiring
and training of personnel, effective cost control, sufficient liquidity, effective and efficient financial and
management control, increased marketing and customer support activities, effective quality control, and
management of our suppliers to leverage our purchasing power. Any failure to execute on our growth strategies
or realize our anticipated growth could adversely affect our business, financial condition, results of operations
and prospects.

We are dependent on a stable and adequate supply of quality raw materials from our suppliers, and
interruptions of such supply could have an adverse impact on our business.

Our business operations require a substantial amount of raw materials and consumable materials. As of
December 31, 2021, 2022 and 2023 and June 30, 2024, our raw materials accounted for 47.1%, 41.6%, 44.6%
and 39.2% of our total net inventories, respectively. The raw materials for pharmaceuticals include natural
substances and general chemicals, which are mainly synthesized chemically, while others are obtained from
plants, animals, mineral and microbial strains. We source our raw materials both domestically and internationally.
We maintain long-term and close relationships with our domestic suppliers, and raw materials imported from
abroad are mainly imported through traders.

While we do not rely on any single source of raw materials, if any of our suppliers does not supply raw
materials on a timely basis at reasonable prices, we may be unable to manufacture products for our customers.
A sustained disruption in the supply chain involving multiple customers or vendors could have a material adverse
effect on our results of operations.

Furthermore, suppliers may fail to provide us with raw materials that meet the qualifications and
standards required by us or our customers. If suppliers are not able to provide us with products that meet our or
our customers’ specifications on a timely basis, we may be unable to manufacture products, or products may be
available only at a higher cost or after a long delay, which could prevent us from delivering products to our
customers within required timeframes. Any such inability to manufacture or delay in delivering our products may
create liability for us to our customers for breach of contract or cause us to experience order cancellations and
loss of customers. In the event that we manufacture products with inferior quality, we may become subject to
product liability caused by defective raw materials from a supplier, or our customer may be required to recall
its products from the market.
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While we maintain friendly relationships with alternative raw materials suppliers and purchase raw
materials in a decentralized manner, it is possible that any of our supplier relationships could be interrupted due
to natural disasters, international supply disruptions caused by geopolitical issues, trade frictions, global shipping
crises, or other events beyond our control or could be terminated in the future. In addition, we cannot assure you
that our suppliers have obtained and will be able to renew all licenses, permits and approvals necessary for their
operations or comply with all applicable laws and regulations, and failure to do so by them may lead to
interruption in their business operation, which in turn may result in shortage of raw materials supplied to us. Any
sustained interruption in our receipt of adequate supplies could have an adverse effect on our business and
financial results.

We may not be able to manage our inventories effectively and efficiently.

Our inventories include raw materials, work in process and finished goods related to our CDMO services
and commercial sale products. We generally maintain certain levels of basic chemical raw materials and procure
other raw materials and consumables specifically tailored to our customer’s actual work orders. We manage our
inventory levels based on our forecasts of customer demand for our services in terms of ongoing projects and
potential new projects. Customer demand, however, can be affected by numerous uncertainties, including in
relation to the progress of their projects, pending regulatory approvals, timing and success of clinical trials, our
level of success in securing new projects and other factors beyond our control. As of June 30, 2024, we had net
inventories amounted to NT$498.4 million and constituted 11.5% of our total consolidated assets.

If we fail to manage our inventory levels effectively, we may be subject to a heightened risk of inventory
obsolescence, a decline in the value of inventories, and potential inventory write-downs or write-offs. Any
shortfall of raw materials and inventories may impact our ability to satisfy our customers’ orders. Procuring
additional inventories may also require us to commit substantial working capital, preventing us from using such
capital for other purposes. Any of the foregoing may materially and adversely affect our results of operations and
financial condition.

The loss or conflict within our management could severely disrupt our operations.

Our commercial success depends significantly on the continued service of our senior management. For
example, Our CEO and Chairman, Mr. Sheng Pao-Shi, is responsible for the overall management and operation
of our business as well as our business strategies and long-term development plan. The loss of any of our senior
management could have a material adverse effect on our business and operations. If we lose the services of any
senior management members, we may be unable to identify, hire and train suitable qualified replacements and
may incur additional expenses and spend a long time to recruit and train new personnel, which could severely
disrupt our business and growth. In addition, our employment contract with each member of our senior
management has included a non-compete provision. However, we may not be able to successfully enforce these
provisions should any of them leave us, which could adversely affect our business operations.

Our failure to obtain or renew certain approvals, licenses, permits and other relevant government
requirements may materially and adversely affect our business, financial condition and results of
operations.

As biomedical is a heavily regulated industry, we are required to obtain and maintain various approvals,
licenses, permits and certificates from relevant authorities to operate our business. Any failure to obtain any
approvals, licenses, permits and certificates necessary for our operations may result in enforcement actions
thereunder, including orders issued by the relevant regulatory authorities causing operations to cease, and may
include corrective measures requiring capital expenditure or remedial actions, which in the future could
materially and adversely affect our business, financial condition and results of operations. There is also no
assurance that the relevant authorities would not take any enforcement action against us. In the event that such
enforcement action is taken, our business operations could be materially and adversely disrupted.

In addition, our approvals, permits, licenses and certificates are subject to periodic renewal, inspections
and reassessment by the relevant authorities, and the standards of such renewal and/or reassessment may change
from time to time. If there are any deficiencies in our manufacturing facilities, including but not limited to,
contamination, inadequate cleaning practices, improper storage conditions and insufficient tooling
documentation, our certifications may be put under administrative review or may be revoked. We are committed
to apply for the renewal and/or reassessment of these approvals, permits, licenses and certificates when required
by applicable laws and regulations, however, we cannot assure you that we will be able to successfully maintain
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or renew existing permits, licenses or any other regulatory approvals or obtain future permits, licenses or other
approvals needed for the operation of our businesses. Any failure by us to obtain the necessary renewals and/or
reassessment and otherwise maintain all approvals, licenses, permits and certificates necessary to carry out our
business at any time could severely disrupt our business and prevent us from continuing to carry out our business,
which could have a material adverse effect on our business, financial condition and results of operations.

Any future legal dispute, or related proceedings against us could be costly and time-consuming to defend
even if we are ultimately found not liable.

We may become, from time to time, subject to legal proceedings, arbitrations and other claims that arise
in the ordinary course of business or pursuant to governmental or regulatory enforcement activity. Actions
brought against us, with or without merit, may result in administrative measures, settlements, injunctions, fines,
penalties, negative publicity, or other results that could have material adverse effect on our reputation, business,
financial condition, results of operations, and prospects. Even if we are successful in defending ourselves against
these actions, we may incur significant costs and divert management’s attention and resources in such defense.

Our insurance might not cover claims brought against us, or might not provide sufficient payments to
cover all of the costs to resolve one or more such claims and might not continue to be available on terms
acceptable to us. In particular, any claim could result in unanticipated liability to us if the claim is outside the
scope of the indemnification arrangement we have with our customers, our customers do not abide by the
indemnification arrangement as required, or the liability exceeds the amount of any applicable indemnification
limits or available insurance coverage. A claim brought against us that is uninsured or underinsured could result
in unanticipated costs and could have a material adverse effect on our financial condition, results of operations
or reputation.

Exchange rate fluctuations may affect our results of operations and financial condition.

In 2021, 2022, 2023 and six months ended June 30, 2024, more than 85% of our revenues were
contracted in currencies other than NT dollars during all of these periods. Our financial statements are reported
in NT dollars, and changes in foreign currency exchange rates could significantly affect our financial condition,
results of operations, and cash flows.

Our operations rely on complex information technology systems and networks and our business and
reputation may be impacted by information technology system failures, network disruptions or
cybersecurity breaches.

We rely extensively on information technology systems, some of which are supported by third party
vendors including cloud-based systems and managed service providers, to manage and operate our business. We
invest in new information technology systems designed to improve our operations. We may have failures of these
systems in the future. If these systems cease to function properly, if these systems experience security breaches
or disruptions or if these systems do not provide the anticipated benefits, our ability to manage our operations
could be impaired, which could have a material adverse impact on our results of operations, financial condition,
and cash flows.

We may be subject to information technology system failures or network disruptions caused by natural
disasters, accidents, power disruptions, telecommunications failures, acts of terrorism or war, computer viruses,
physical or electronic break-ins, or other events or disruptions. System redundancy and other continuity measures
may be ineffective or inadequate, and our business continuity and disaster recovery planning may not be
sufficient for all eventualities. Such failures or disruptions could adversely impact our business by, among other
things, preventing access to our internet services, interfering with customer transactions or impeding the
assembling and shipping of our products. These events could materially and adversely affect our reputation,
financial condition and operating results.
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Our information technology systems have been, and will likely continue to be, subject to computer
viruses or other malicious codes, unauthorized access attempts, phishing and other cyberattacks. We continue to
assess potential threats and make investments seeking to address and prevent these threats, including monitoring
of our networks and systems and upgrading skills, employee training and security policies for us and our
third-party providers. However, because the techniques used in these cyberattacks change frequently and may be
difficult to detect for periods of time, we may face difficulties in anticipating and implementing adequate
preventative measures. To date, we have seen no material impact on our business or operations from these
attacks; however, we cannot guarantee that our security efforts will prevent breaches or breakdowns to our or our
third-party providers’ databases or systems. If the information technology systems, networks or service providers
we rely upon fail to function properly or if we or one of our third-party providers suffer a loss, significant
unavailability of or disclosure of our business or stakeholder information and our business continuity plans do
not effectively address these failures on a timely basis, we may be exposed to reputational, competitive and
business harm as well as litigation and regulatory action, including administrative fines. The costs and
operational consequences of responding to breaches and implementing remediation measures could be
significant.

Our reputation is key to our business success. Negative publicity may adversely affect our reputation,
business and growth.

Any negative publicity concerning us, our affiliates or any entity that shares the “Bora Pharmaceuticals”
name, even if untrue, could adversely affect our reputation and business prospects. We cannot assure you that
negative publicities about us or any of our affiliates or any entity that shares the “Bora Pharmaceuticals” name
would not damage our brand image or have a material adverse effect on our business, results of operations and
financial condition. In addition, in light of our specialized customer base, a good reputation would boost our
ability to acquire customers. As a result, any negative publicity about us or any of our affiliates or any entity that
shares the “Bora Pharmaceuticals” name could adversely affect our ability to retain our existing customers or
attract new customers.

Risks Relating to the ROC
Your investment may be adversely affected by political considerations relating to Taiwan.

We are incorporated in Taiwan, and a significant portion of our assets are located in Taiwan. Taiwan has
a unique international political status. The PRC claims that that Taiwan is part of China. Although significant
economic and cultural relations have been established during recent years between Taiwan and the PRC, relations
have often been strained. The PRC government has refused to renounce the use of military force to gain control
over Taiwan. Furthermore, the PRC government passed an Anti-Secession Law in March 2005, which authorizes
non-peaceful means and other necessary measures should Taiwan move to gain independence from the PRC. Past
developments in relations between them have on occasion depressed the market prices of the securities of
companies in Taiwan. Relations between Taiwan and the PRC and other factors affecting military, political or
economic conditions in Taiwan could materially and adversely affect our financial condition and results of
operations, as well as the market price and the liquidity of the Bonds and our Shares.

The value of the Common Shares and the Bonds may be adversely affected by the volatility of the Taiwan
securities market.

The ROC securities market is smaller and more volatile than the securities markets in the United States
and in certain European and other countries. The TWSE has experienced substantial fluctuations in the prices and
volumes of sales of listed securities and has shown particular volatility following certain political events, market
events, scandals, and there are currently limits on the range of daily price movements on the TWSE. The TWSE
has experienced problems such as market manipulation, insider trading and payment defaults. The recurrence of
these or similar problems and restrictions on price movements could adversely affect the market price and
liquidity of the securities listed on the TWSE, including the Common Shares.

In response to major past declines and volatility in the securities markets in Taiwan, and in line with
similar activities by other countries in Asia, the ROC government formed the National Stabilization Fund in
2000, which has purchased, and may from time to time purchase, shares listed on the TWSE to support these
securities markets in Taiwan. In addition, other funds associated with the ROC government have in the past
purchased, and may from time to time purchase, shares listed on the TWSE or other securities markets in Taiwan.
In the future, market activity by government entities, or the perception that such activity is taking place, may take
place or has ceased, may cause fluctuations in the market prices and liquidity of the Common Shares.
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The imposition of foreign exchange restrictions may have an adverse effect on foreign investors’ abilities
to acquire ROC securities, including the Common Shares, or to repatriate the interest, dividends or sale
proceeds from those securities.

The ROC government may impose foreign exchange restrictions in certain emergency situations,
including situations where there are sudden fluctuations in interest rates or exchange rates, where the ROC
government experiences extreme difficulty in stabilizing the balance of payments or where there are substantial
disturbances in the financial and capital markets in Taiwan. These restrictions may require foreign investors to
obtain Taiwan government’s approval before acquiring ROC securities, repatriating the interest or dividends from
those securities or repatriating the proceeds from the sale of those securities. There can be no assurance that these
restrictions, if imposed, will not adversely affect, among other things, the secondary market price of the Bonds.

Financial reporting requirements and accounting standards in the ROC differ from those in certain other
countries, which may be material to investors’ assessment of our results, prospects, financial condition and
results of operations.

We are subject to financial reporting requirements in the ROC that differ in significant respects from
those applicable to companies in certain other countries including the United States. In addition, our financial
statements are prepared in accordance with T-IFRS, which differs in certain significant respects from generally
accepted accounting principles in certain other countries, such as U.S. GAAP or IFRS. The accounting treatment
adopted by us under T-IFRS may cause volatility of our revenue and/or profits. Potential investors should consult
their own professional advisors for an understanding of such differences and how they might affect the financial
information contained herein.

We publish monthly operating revenue information as part of our ongoing reporting obligations and such
information is subject to change due to normal quarter-end closing procedures and excludes certain
expenses and other information necessary to be indicative of actual financial results.

We post monthly sales information on the MOPS, as part of our ongoing mandatory reporting obligation
as a listed company on the TWSE. Such information is preliminary, and is subject to change, upon adjustments
and after the completion of our normal quarter-end closing process. Actual sales could differ materially from the
preliminary information posted on MOPS. Furthermore, our preliminary operating revenue only reflects sales
information up to July 2024 and may not be indicative of our net profit/loss for the months of seven months of
2024. As a result, you should not place undue reliance on such information.

Due to our location in Taiwan, natural disasters and other events outside of our control may seriously
disrupt our business operations.

Taiwan is vulnerable to natural disasters and other calamities. Fire, floods, typhoons, earthquakes, power
loss, telecommunications failures, break-ins, wars, riots, terrorist attacks or similar events may give rise to server
interruptions, breakdowns, system failures or internet failures, which could cause the loss or corruption of data
or malfunctions of software or hardware as well as adversely affect our business. Although we have not been
adversely affected in the past by natural disasters and other calamities, any natural disasters and other events
outside of our control in Taiwan in the future could seriously disrupt our business operations.

You may not be able to enforce a judgment of a foreign court in the ROC.

We are a company limited by shares and incorporated under the ROC Company Law. Substantially all
of our directors and executive officers, and certain of the parties named herein, are residents of the ROC. As a
result, it may be difficult for holders of the Common Shares or the Bonds to enforce against us or such persons
the judgments obtained outside the ROC, including those predicated upon the civil liability provisions of the
federal securities laws of the United States.
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Risks relating to the Common Shares and the Bonds

Non-ROC holders of the Bonds will be required to register with the Taiwan Stock Exchange and appoint
several local agents in Taiwan if they convert the Bonds and become our shareholders, which may make
ownership burdensome.

Under current ROC law, if non-ROC holders of the Bonds wish to convert any of their Bonds and to hold
Common Shares, they will be required to register with the Taiwan Stock Exchange (the “TWSE”) for making
investments in the ROC securities market prior to receiving Common Shares upon conversion of the Bonds. In
addition, non-ROC converting holders of the Bonds will be required to appoint an eligible agent in the ROC to
(i) open a securities trading account with a local brokerage firm (with qualification set by the FSC) and a bank
account, (ii) pay ROC taxes, (iii) remit funds, (iv) exercise shareholders’ rights and (v) perform such other
functions as holders of Bonds may designate upon such conversion. In addition, non-ROC converting holders of
the Bonds will be required to appoint a custodian bank to hold the securities in safekeeping, make confirmation
and settle trades and report all relevant information. Without meeting these requirements, the converting holder
would be unable to hold or subsequently sell the Common Shares. In addition, these regulations may change from
time to time. We cannot assure you that you will be able to register with the TWSE and open the requisite
accounts in a timely manner or that current ROC law will remain in effect or that future changes in ROC law
will not adversely affect your ability to convert the Bonds into our Common Shares.

Non-ROC holders of the Bonds who elect to exercise its conversion rights, receive Common Shares, and
register as our shareholders are required under current ROC laws and regulations to appoint an agent (“Tax
Guarantor”) in the ROC for filing tax returns and making tax payments on their behalf. A Tax Guarantor will be
required to meet the qualifications set by the ROC Ministry of Finance and will act as the guarantor of the
holder’s tax payment obligations. Evidence of the appointment of a Tax Guarantor and the approval of such
appointment or tax clearance certification are required as conditions to repatriating the holder’s profits derived
from the sale of Common Shares. There can be no assurance that non-ROC holders will be able to appoint and
obtain approval for a Tax Guarantor in a timely manner.

There are legal restrictions on a PRC investor’s conversion of the Bonds into the Common Shares.

Under current ROC laws, regulations and policy, a PRC person is not permitted to hold the Common
Shares upon conversion of the Bonds and to register as shareholders of our company unless it is a qualified
domestic institutional investor (“QDII”), provided that the total shareholding of the PRC persons with respect to
our company cannot exceed 30%. In addition, there are restrictions on the amount remitted to Taiwan for
investments by QDIIs, separately and jointly. Accordingly, the qualification criteria for a PRC person to make
investment and the investment threshold imposed by the FSC and the TWSE might cause a Bonds holder who
is a PRC person to be unable to hold the Common Shares upon conversion of the Bonds and to register as
shareholders of our company. Under current ROC laws, “PRC person” means an individual holding a passport
issued by the PRC, a resident of any area of China under the effective control or jurisdiction of the PRC (but
not including a special administrative region of the PRC such as Hong Kong and Macau, if so excluded by
applicable laws of the ROC), any agency or instrumentality of the PRC and any corporation, partnership or other
entity organized under the laws of any such area or controlled by, or directly or indirectly having more than 30%
of its capital owned by, or beneficially owned by any such person, resident, agency or instrumentality.

The returns of the Bondholders on the Bonds may depend on the value of the Common Shares

The terms of the Bonds differ from those of ordinary debt securities because each Bond is convertible
by the holder of the Bonds into the Common Shares. Accordingly, the Bonds may bear particular risks related
to the Common Shares in addition to the risks of the debt securities. It is difficult to predict whether the price
of the Common Shares will rise or fall. Trading prices of the Common Shares will be influenced by our operating
results, and by complex and interrelated political, economic, financial and other factors that can affect the capital
markets generally, the TWSE and the market segments of which we are a part.

Depending on these factors, the value of the Common Shares may become substantially lower than it is
when the Bonds are initially purchased. In addition, the value of the securities to be delivered may vary
substantially between the date on which conversion rights are exercised and the date on which such securities
are delivered.
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A liquid market for the Bonds may not develop and there are restrictions on the transfer of the Bonds.

Prior to this offering, there has been no market for the Bonds being offered. The Initial Purchaser may
make a market for the Bonds. However, the Initial Purchaser is not obligated to make a market and may
discontinue this market-making activity at any time without notice. Such market-making activity is limited by
the anti-manipulation rules under the Securities Act and the Exchange Act. The Bonds are being offered pursuant
to an exemption from registration under the Securities Act and, as a result, you will only be able to resell your
Bonds in transactions that have been registered under the Securities Act or in transactions not subject to or
exempt from registration under the Securities Act. Similarly, neither the Common Shares nor the Bonds are
registered under the Exchange Act. Approval in-principle has been received for the listing and quotation of the
Bonds on the SGX-ST. However, there can be no assurance that we will obtain or be able to maintain such a
listing on the SGX-ST, or that, if listed, a trading market for the Bonds will develop on the SGX-ST.

In addition, LYFE has subscribed for, and has been allocated by the Initial Purchaser, US$100 million
in aggregate principal amount of the Bonds being offered in this offering at the same offering price and on the
same terms as the other Bonds being offered. Although LYFE may resell the Bonds, the significant amount of
Bonds allocated to LYFE may reduce the liquidity of the Bonds.

The Common Shares or the Bonds may not be publicly offered, sold, pledged or otherwise transferred
in any jurisdiction where registration may be required. The Common Shares may only be publicly traded on the
TWSE.

The value of your investment may be reduced by possible future sales of Common Shares or any securities
that are substantially similar to the Common Shares by us or our stockholders.

Each of the Company, our chairman and his affiliates, certain of our directors and executive officers has
agreed that it, she or he (as the case may be) will not, nor will any entity controlled by it, her or him (as the case
may be) or any person acting on its, her or his (as the case may be) behalf, during the 90 day period commencing
from the date of this Offering Circular, subject to certain specified exceptions, without the prior written consent
of the Initial Purchaser, to offer, sell or otherwise dispose of any of the Common Shares or securities convertible
into or exchangeable for Common Shares. See “Plan of Distribution” for a more detailed discussion of
restrictions that may apply to future sales of our Common Shares or securities convertible into the Common
Shares.

While we are not aware of any other plans by any major stockholders to dispose of significant numbers
of Common Shares, we cannot assure you that one or more existing stockholders or owners of securities
convertible or exchangeable into or exercisable for our Common Shares will not dispose of significant numbers
of Common Shares or such securities. We cannot predict the effect, if any, that future sales of Common Shares,
or the availability of Common Shares for future sale, will have on the market price of the Bonds or Common
Shares prevailing from time to time. Sales of substantial amounts of Common Shares or securities convertible
or exchangeable into the Common Shares in the public market, or the perception that such sales may occur, could
depress the prevailing market prices of our Bonds or Common Shares.

A holder of the Bonds or its designees requesting the conversion of the Bonds may be required to provide
certain information to us or the Conversion Agent, and failure to provide such information may result in
a delay of the conversion.

A holder of the Bonds or its designees requesting the conversion of the Bonds may be required to provide
certain information to us or the Conversion Agent, including the name and nationality of the person to be
registered as the stockholder and the number of Common Shares to be acquired by such person and the number
of Common Shares acquired by such person in the past through the date of the Conversion Date. Under applicable
ROC laws, we are required to report to the Securities and Futures Bureau if the person to be registered as a
stockholder (1) is a “related party” of ours as defined in the Regulations Governing the Preparation of Financial
Reports by Securities Issuers, or (2) will hold, immediately following such conversion, more than 10% of the
total number of the Common Shares. Failure to provide such information may cause the delay of such conversion
of the Bonds.
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There are limitations on the Bondholders’ ability to exercise conversion rights.

The Bondholders will not be able to exercise conversion rights during any Closed Period (as defined
in—Description of the Bonds). Under the current ROC law, regulations and policy, PRC persons are not
permitted to convert the Bonds or to register as our shareholders unless it is a QDII.

Holders of the Bonds will bear the risk of fluctuations in the price of the Common Shares.

The market price of the Bonds at any time will be affected by fluctuations in the price of the Common
Shares. It is impossible to predict how the price of the Common Shares will change. Trading prices of the
Common Shares will be influenced by, among other things, our results of operations and political, economic,
financial and other factors that affect capital markets generally. Any decline in the price of the Common Shares
would adversely affect the market price of the Bonds.

Fluctuations in the exchange rate between the NT dollar and the US dollar may have a material adverse
effect on the value of the Bonds in US dollar terms.

Although the principal amount of the Bonds is denominated in US dollars, the Common Shares are listed
on the TWSE, which quotes and trades the Common Shares in NT dollars. As a result, fluctuations in the
exchange rate between the NT dollar and the US dollar will affect, among other things, the market price of the
Bonds and the US dollar equivalent of the Common Shares received upon conversion of the Bonds.

Holders of the Bonds will have no rights as shareholders until they acquire the Common Shares upon
conversion of the Bonds.

Unless and until the holders of the Bonds acquire the Common Shares upon conversion of the Bonds,
the holders of the Bonds will have no rights as shareholders, including any voting rights or rights to receive any
dividends or other distributions with respect to the Common Shares. Subject to the indenture and other applicable
ROC laws, holders of the Bonds who acquire the Common Shares upon the exercise of their Conversion Rights
will be entitled to exercise the rights of shareholders only as to actions for which the applicable record date
occurs after the Conversion Date.

Our obligations under the Bonds will be junior in their right of payment to the secured indebtedness of our
Company and our subsidiaries.

The Bonds will be our direct, unconditional, unsubordinated and unsecured obligations and will rank pari
passu without any preference or priority among themselves and with all of our other senior, direct, unconditional
unsubordinated and unsecured obligations. However, the Bonds are junior in their right of payment to all of our
current and future secure indebtedness. In addition, our ability to make payments in respect of the Bonds depends
largely upon the receipt of dividends, distributions, interest of advances from our subsidiaries. The ability of our
subsidiaries to pay dividends and other amounts to us may be subject to their profitability and applicable laws.
In the event of a winding up of our Company, although the Bonds would become immediately due and payable
at the Early Redemption Amount, the assets of our Company would be available to pay such amounts only after
all the secured indebtedness of our Company and our subsidiaries have been paid in full. Therefore, we may not
be able to repay the Bonds in the event of a winding up of our Company, and you may suffer losses on your
investment in the Bonds.
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USE OF PROCEEDS

We anticipate the gross proceeds from this Offering, before deducting underwriting commission and
estimated offering expenses payable by us for the Offering, to be US$200 million. We intend to use the net
proceeds to repay bank loans and other facilities.
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DIVIDENDS AND DIVIDEND POLICY

The following table sets forth the dividends per share for 2021, 2022, and 2023 declared in the
shareholders’ meetings in May, 2022, June, 2023 and May 2024, respectively, for the periods indicated:

Total Number

of Shares
Stock Dividend Cash Dividend Issued as Stock
Per Share” Per Share® Dividend® Stock Dividend Amount
NT$@ US$®
(In thousands)
210125 1.00 3.50 6,852,228 68,522 2,111.6
2022 i 3.00 8.00 23,141,046 231,410 7,131.3

2023 - 12.00 - - —

(1) Our stock dividend is declared in New Taiwan dollar amount per share. A shareholder receives as a stock dividend based on the number
of Shares equal to the New Taiwan dollar amount per Share of dividend declared multiplied by the number of Shares owned by the
shareholder and divided by the par value of NT$10 per Share.

(2) Our cash dividend is declared in New Taiwan dollar amount per Share. A shareholder receives as a cash dividend equal to the New
Taiwan dollar amount per Share of dividend declared multiplied by the number of Shares owned by the shareholder.

(3) The total number of Shares issued as stock dividends include Shares issued from retained earnings and from capital reserve.

(4) The New Taiwan dollar amount of stock dividends paid is calculated based upon NT$10 per share times number of shares issued as stock
dividend.

(5) The US dollar amount of stock dividends paid is calculated based upon the Noon Buying Rate as set forth in the weekly H.10 statistical
release of the Federal Reserve Board as of June 28, 2024 of NT$32.45 to US$1.00.

We are generally not permitted under the ROC Company Law to distribute dividends or to make any
other distributions to shareholders for any fiscal year in which we have not generated net income. In addition,
before distributing a dividend or making any other distribution to shareholders, we must pay all outstanding
taxes, recover any past losses, and set aside a legal reserve equal to 10% of our net income until the legal reserve
reaches an amount equal to at least 100% of our paid-in share capital. Apart from the aforesaid legal reserve, we
also set aside a special reserve in accordance with applicable laws and regulations when necessary. See
“Description of Our Share Capital.”

Our Articles of Incorporation provide that, in principle, our net income, less prior years’ losses,
outstanding taxes, the legal reserve and any special reserve may be distributed as dividends to shareholders upon
proposal of the board of directors and approval of shareholders at a shareholders’ meeting. We may distribute
dividends in way of cash or shares. Taking into consideration the Company’s current and future investment
environment, capital requirements, domestic and foreign competition, the Company’s annual distributed dividend
shall not be lower than the undistributed earning at the end of period as principle. When the dividend to
shareholder is lower than NT dollars 0.5, the Company may retain the earning and not distributed. The percentage
of cash dividends paid each year must not be less than 10% of the total amount of cash and stock dividends paid
in that year. For information relating to ROC withholding taxes payable on dividends, see “Taxation—ROC
Taxation.”
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CAPITALIZATION

The following table sets forth our actual consolidated capitalization as of June 30, 2024, and as adjusted
to give effect to this offering without deducting underwriting discount and commission and other offering
expenses, or giving effect to the use of proceeds of this offering. This table shall be read in conjunction with our
consolidated financial statements as of June 30, 2024. There has been no significant change in our financial
condition, capitalization or prospects since June 30, 2024. The amounts in US dollars are provided solely for the

convenience of the reader.

The as adjusted basis gives effect to the issuance of the Bonds without taking into account the bifurcation
of embedded derivatives, before deducting underwriting discount and concession and other offering expenses.

Short-Term Borrowings:
Short-term secured bank loans ....
Short-term unsecured bank loans.
Long-Term Borrowings:
Bonds payable ..........c..oeeiiiinni.
Long-term loans, net of current
POTTION ..evtiiiiiiiiiiiieieeeeeee,
Stockholders’ Equity:
Equity attributable to
shareholders of the parent....
Non-controlling interests .........
Total Stockholders’ Equity........
Total Capitalization®

As of June 30, 2024 (Consolidated)

As Adjusted for Offering

Actual of Bonds
NT$ US$ NT$ US$
thousands millions™ thousands millions”
200,000 6.2 200,000 6.2
7,576,718 233.5 7,576,718 233.5
1,555,114 47.9 8,045,114 247.9
7,126,916 219.6 7,126,916 219.6
9,575,890 295.1 9,575,890 295.1
2,808,004 86.5 2,808,004 86.5
12,383,894 381.6 12,383,894 381.6
21,065,924 649.2 27,555,924 849.2

(1) The US dollar amount is calculated based upon the Noon Buying Rate as set forth in the weekly H.10 statistical release of the Federal

Reserve Board as of June 28, 2024 of NT$32.45 to US$1.00.

(2) Total capitalization is total long-term liabilities plus total shareholders’ equity.
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BUSINESS
OUR MISSION

We aim to become a top 10 CDMO service provider globally, distinguished by our customer-centric
approach and fully-integrated capabilities; and a next-generation pharmaceutical company with a diverse
portfolio of generics and branded drugs.

OVERVIEW

According to public financial data, we are the largest CDMO service provider in Taiwan in terms of
revenue from CDMO services in 2023, with a global commercial sales operation of branded generics, specialty
generics, general generics and OTC healthcare products. Leveraging our unique dual-engine business model of
CDMO services and global commercial sales, we have achieved significant growth both organically and through
strategic acquisitions.

Our dual-engine model drives revenue and profitability growth synergistically. Our CDMO
manufacturing capabilities enable us to reduce production costs for our commercial sales business while
concentrating on R&D and sales efforts to penetrate higher-margin niche markets. Simultaneously, increased
orders from our commercial sales business optimize the utilization of our CDMO facilities, enhancing economies
of scale, which attracts more CDMO orders. Furthermore, our model unlocks a broader spectrum of acquisition
prospects, spanning not only targets focusing on one aspect of our operations, but also those possessing both
manufacturing capabilities and drug portfolios, as well as CDMO customers seeking to divest their branded
drugs.

Our CDMO service business offers comprehensive services on both large and small molecule drugs and
covers a broad spectrum of dosage forms, from tablets, capsules, semi-solid to liquids. Currently we operate ten
manufacturing sites capable of expanding dosage forms with North America footprint and global reach. We have
accumulated a loyal customer base across the world, including pharmaceutical and biotechnology companies
such as, GSK, Amneal Pharmaceuticals and Eisai. These partnerships, among many other CDMO customers we
serve, highlight our commitment to fostering long-term relationships with our customers, ensuring mutual
growth. With the continuous integration of acquired facilities, we added a total of 45 new development projects
in 2023, 39 of which were small molecule products and six of which were large molecule products, and aim to
help our customers achieve at least 15 new commercial launches in 2024.

We distribute our drug and healthcare products in the United States, Taiwan and mainland China, with
approximately 90% of our revenue in global commercial sales derived in the United States market after
accounting for our USL acquisition. According to our internal survey and public records, we believe we are one
of the front-runner Taiwanese companies to enter the United States generics market, and as of June 30, 2024, we
held the highest number of ANDA approvals in the United States among all Taiwanese pharmaceutical
companies. We have built a diversified portfolio of commercialized products and pipeline products. As of June
30, 2024, our commercialized products include 75 general generics, five branded NDAs, two specialty generics,
and a selected group of OTC healthcare products. Notably, our generic drug Dexlansoprazole developed by TWi
Pharmaceuticals for treating gastroesophageal reflux has a commanding market share of 43% by volume in the
United States as of June 30, 2024. We have already obtained 11 ANDA approvals with Paragraph IV certificates,
or PIV, in the United States and have a stable pipeline for long-term growth with five general generics and two
specialty generics pending for launch in the second half of 2024. We also efficiently manage and distribute our
specialty generic drugs for rare diseases through our U.S. warehouse, ensuring timely delivery to patients.

We have established a proven track record of successful accretive acquisitions, which has allowed us to
rapidly expand our scale, capabilities and global footprint. The acquisition of TWi Pharmaceuticals in 2022
opened the door for us to move upmarket in the United States; the consolidation of SunWay Biotech in 2023
paved the way for us to gain proprietary R&D capabilities and obtain more market share in healthcare products;
and the acquisition of Upsher-Smith in 2024 provided us with two new facilities in the United States ready for
CDMO services and a portfolio of 53 generic drugs. On August 20, 2024, we consummated the transaction with
Emergent BioSolutions to acquire its sterile injectables manufacturing facility in Camden Maryland, which will
expand our spectrum of dosage forms to include injectables and further strengthen our large molecule capabilities
in drug substance and drug product development.
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At the helm of our Company is a seasoned management team, which drives our success and rapid growth
through both organic expansion and strategic acquisitions, supported by a pool of talents. We are led by our CEO
and Chairman, Mr. Sheng Pao-Shi, a pharmaceutical industry veteran with over 25 years of experience and
expertise in mergers and acquisitions, strategy planning and operational management, who is supported by
members of our senior management team equipped with extensive experience and diverse expertise domestically
and internationally. In addition, we attract and retain highly experienced management teams from our
acquisitions to strengthen our talent pool, whose familiarity with the operations and culture enables a seamless
integration and promotes operational excellence. We believe the strength of our management team together aided
by our acquisitions with our unique value proposition will continue to help us attract and retain talent from all
over the world.

We have achieved robust growth in both our revenue and profitability while generating strong cash
flows. Our revenue grew from NT$4.90 billion in 2021 to NT$14.2 billion in 2023, representing a CAGR of
70.2% driven by both organic growth and strategic acquisitions. Our operating profit margin increased from 21%
in 2021 to 37% in 2023, as a result of a more favorable mix of services and products. Our cash generated from
operations increased from NT$1.25 billion in 2021 to NT$5.45 billion in 2023 as a result of continuous CDMO
orders and increased commercial sales.

OUR COMPETITIVE STRENGTHS

Leading global CDMO service provider with comprehensive capabilities and services across small and
large molecules and dosage forms

According to public financial data, we are the largest CDMO service provider in Taiwan in terms of
revenue from CDMO services in 2023, driven by our comprehensive capabilities and services across small and
large molecules and a broad spectrum of dosage forms.

We offer integrated services to our CDMO customers, providing tailor-made solutions to our customers
at each stage. For instance, in the development stage, we put forth a range of specialized services including
formulation development, analytical method development and stability testing. Our small molecule CDMO
business focuses mainly on development, manufacturing and packaging of drugs in various dosage forms under
complex release systems, such as our controlled-release oral drugs and ocular drugs. At the same time, we were
also able to quickly enter the large molecule CDMO market via our acquisitions and strategic investments.

To better serve our customers and make our services available where and when our customers need them,
we have built a strong global presence and capacity. We currently operate a total of ten facilities, including six
in Taiwan, one in Canada and three in the United States. Notably, two of the facilities in the United States, part
of the acquisition of Upsher-Smith in April 2024, have gained us ample capacity for solid oral drugs in the United
States, which will be favorable for our CDMO order wins in the United States. To further expand our spectrum
of dosage forms and our large molecule capabilities, we consummated the transaction with Emergent
BioSolutions to acquire its sterile injectables manufacturing facility in Camden Maryland in August 2024.

We maintain international standard and excellent quality control across our facilities. Our facilities are
certified or approved under global standards and are in compliance with regulations of various countries
including the United States, United Kingdom, Europe and Japan. Presently, we supply over 100 countries for our
CDMO business, and we operate the only manufacturing facility dedicated for ophthalmic prescription drugs in
Taiwan that supplies to the United States market, which shows our impeccable quality control. Finally, we form
strategic alliances with our CDMO customers with a grow-together mindset. As of June 30, 2024, we have more
than 50 ongoing pharmaceutical development services (PDS) projects across our facilities in Taiwan and Canada,
where we provide services on pre-formulation development, formulation development, along with packaging and
labeling. As of June 30, 2024, we had served more than 60 customers in our CDMO services in total, including
GSK, Amneal and Eisai, all of which are leading global pharmaceutical companies with wide distribution
networks. We plan to help our customers launch at least 15 commercialized CDMO products in 2024, which will
help our CDMO sales grow by double-digit year-over-year.
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Global commercial sales operation with a diversified portfolio and stable pipeline for long-term growth

We have a diversified portfolio of commercial drug and healthcare products with global distribution
networks. Our commercialized products include 75 general generics, five branded NDAs, two specialty generics,
and a selected group of OTC healthcare products. Our products are distributed in the United States, Taiwan and
mainland China, with approximately 90% of our revenue in global commercial sales derived in the United States
market after our acquisition of USL. We strive to efficiently expand our product portfolio with a stable, balanced
pipeline for long-term growth. We have seven drug products, including two specialty generics and five general
generics set to launch in the second half of 2024. From 2025 to 2027, we plan to further launch 13 general
generics, six specialty generics and three PIV certified generic drugs. This pipeline growth momentum is
supported by our independent R&D efforts and other co-developed projects. Following our acquisition of TWi
Pharmaceuticals and Upsher-Smith, we obtained its generic drug licenses, making us the Taiwan-based company
with the most number of ANDA approvals, according to our internal survey and public records.

We are proud to have established global partnerships with industry leaders such as SSP, Boehringer
Ingelheim and Boiron, all of which boast proven track records of success. SSP is a leading Japanese
pharmaceutical company known for its OTC drugs in analgesics, cold medications and digestive aids. Boehringer
Ingelheim is the largest pharmaceutical company in Germany known for its products in insomnia, respiratory
diseases and cardiovascular complications. Boiron is the global OTC drug leader in France known for its
products on allergies, skincare and flu. We have benefited from these partnerships through in-licensing our
partners’ products for the Taiwan market, which has driven our commercial sales in Taiwan.

We have an integrated distribution channel for our specialty generic drugs. Our warehouse in the United
States allows us to efficiently manage logistics locally and ensure the timely delivery of specialty drugs for
treating rare diseases, where timing is crucial. Utilizing our warehouse logistics, we are able to efficiently
introduce our specialty generic drugs to patients.

A dual-engine business model with unique advantage to deliver long-term growth and enhanced
profitability

Our unique dual-engine business model of CDMO services and global commercial sales of drugs and
healthcare products drives revenue and profitability growth synergistically. Our CDMO services business offers
comprehensive services on both large and small molecule drugs and covers a broad spectrum of dosage forms,
which enable us to reduce production costs for our commercial sales business while concentrating on R&D and
sales efforts to penetrate higher-margin niche markets. Simultaneously, increased orders from our commercial
sales business optimize the utilization of our CDMO facilities, which enhances the economies of scale of our
CDMO services. This in turn attracts more CDMO orders. Furthermore, our model unlocks a broader spectrum
of acquisition prospects, spanning not only targets focusing on one aspect of our operations, but also those
possessing both manufacturing capabilities and drug portfolios, as well as CDMO customers seeking to divest
their branded drugs.

Capitalizing on our unique model, we have been seeking diversified earnings sources and driving growth
on the back of continued expansion of CDMO services and commercial product mix. As a result, we managed
to deliver revenue growth at a CAGR of 70.3% from 2021 to 2023 driven by organic growth and successful
accretive acquisitions. In the meanwhile, we were able to increase efficiencies and improve profitability. Our
gross profit margin increased from 34% in 2021 to 49% in 2023, as a result of shift to higher value of products
(high-entry-barrier-generics) for our sales of commercial drugs and healthcare products operation as well as
enhanced offering of CDMO services. Leveraging shared resources and infrastructure, which creates synergies,
our operating profit margin increased from 21% in 2021 to 37% in 2023.

Accelerated growth and expanding global presence on back of disciplined and successful acquisitions

Since 2013, we have been actively seeking for acquisition opportunities with a disciplined approach to
expand the scope of our services and products and the scale of our operations. We acquire businesses that
complement and expand the scope of our CDMO service capabilities, particularly, dosage forms and large
molecule services, so we can serve customers in different sizes and technology levels as a one-step service
platform, as well as further diversify our drug portfolio. We also target businesses that can broaden our
geographic reach and CDMO capacity, which allow us to acquire more customers.
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We take a disciplined approach to acquisitions and aim to achieve short investment payback period. For
example, we identify underutilized facilities with strategic customer or geographic value and promising drug
products and transform them into high-performing assets that drive synergies across our CDMO services and
global commercial sales businesses. Because of our dual-engine structure, we can be more versatile and flexible
in the acquisition market, where we can acquire either drug product lines or CDMO facilities without incurring
significant expenses to integrate. We utilize our capital resources efficiently—Ileveraging a combination of cash
flow from our operations, bank loans and capital market products to lower cost of capital and maintain adequate
liquidity.

Below are a few notable acquisitions we completed in enlarging our scope and scale while delivering
attractive return to our shareholders:

e GSK facility in Canada (now our Canda facility) — we won a five-year CDMO contract with GSK
as a loyal customer after the acquisition and have been selling the drug products manufactured in
this facility to 88 countries worldwide.

* FEisai facility in Tainan (now our Tainan facility) — we acquired the professional pharmaceutical
manufacturing facility with PIC/S GMP certification and was able to undertake CDMO contracts of
all products of Eisai for five years.

*  Amneal facility in Zhunan (now our Zhunan facility) — we acquired this manufacturing facility with
U.S. FDA certification with a long-term CDMO contract, and it now possesses production lines for
oral solids, oral sustained-release capsules and spray drying.

* Eden Biologics CDMO (now part of our Bora Biologics) — we obtained international talent for
biologics development, with high technological entry barriers, to make rapid deployments in
large-molecule antibody drugs.

*  TWi Pharmaceuticals — we enhanced our CDMO R&D capacity and broadened dosage forms, which
enables us to enter the United States market and also enter into global commercial sale operations.

*  SunWay Biotech partnership — we worked with this leading player in the healthcare product space
to expand our market share in the global health product market and to gain proprietary R&D
capabilities.

e Upsher-Smith — through the acquisition, we aim to become one of the largest local makers of oral
drugs in solid form in the United States. The synergy will accelerate our strategic deployments of
CDMO capacity in the United States and provide us with a more diverse complementary product mix
in our global commercial sales operation.

* Emergent BioSolutions’ sterile facility — we consummated the transaction with Emergent
BioSolutions to acquire its sterile injectables manufacturing facility in Camden Maryland in August
2024. We expect this acquisition to further expand our spectrum of dosage forms and strengthen our
large molecule capabilities.

Our investment payback period, the sum of year-to-date actuals (the cumulative amount of returns
generated from the beginning of the year up to the current date) since acquisitions divided by purchase price, is
less than 18 months for the acquisitions of our Canadian facility and less than 30 months for the acquisitions of
our Zhunan facility.
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Seasoned management team with proven track record supported by a strong talent base

We have a dedicated and visionary management under the leadership of Mr. Sheng Pao-Shi, who has over
25 years of experience in pharmaceutical industry, including mergers and acquisitions among pharmaceutical
companies, strategy planning and operational management. Mr. Sheng Pao-Shi has been supported by a team of
seasoned management of more than 20 years of experience on average with global exposure. Under the leadership
of our management team, we have been able to successfully diversify our business and transform into a global
company through both organic growth as well as strategic acquisitions. Our proven track record demonstrates our
management’s industry foresight and commercial acumen as well as our team’s business execution capabilities.
Furthermore, our leadership is supported by an experienced execution team consisting of professionals such as
scientists, technicians and marketing specialists with decades of experience from around the globe. This
multidisciplinary team is positioned across our facilities worldwide to better implement our strategies. In
addition, we attract and retain highly experienced management teams from our acquisitions to strengthen our
talent pool, whose familiarity with the operations and culture enables a seamless integration and promotes
operational excellence.

We take pride in our company culture, and that pride only grows stronger when we receive recognition
as a top employer by leading external organizations. We won “Best companies to work for in Asia” award by HR
Asia Awards in 2019 and in 2024, respectively.

OUR STRATEGIES
Continue to integrate recent acquisitions into our operations

We will continue to integrate our acquisitions and leverage the potential synergies by combining
strengths in R&D, manufacturing processes and market reach to optimize product portfolios and streamline our
operations.

Upsher-Smith currently has two FDA compliant facilities in Minnesota with over 60,000 square meters
of interior space and a diversified portfolio of 53 commercial general generic products, which will bring
synergies to both sides of our dual-engine where we can piggyback off of these existing capabilities. We are in
the process to carry out our strategic integration plan, leveraging our existing business development platforms
and sales networks, to secure additional CDMO contract orders and cash flows from our pharmaceutical
customers for Upsher-Smith facilities, increase its utilizations by integrating the facilities with our global
contract manufacturing capacity, and focus on manufacturing high-barrier-to-entry products to provide more
comprehensive contract manufacturing services to our global CDMO customers. We have already been
connecting with CDMO customers for new orders and expect to complete this integration and accept CDMO
orders in Upsher-Smith facilities by early 2025. We also plan to focus on launching the specialty generics drugs
in Upsher-Smith’s portfolio as well as continuous ramping up facilities utilization rate to enhance our margin
expansion as well as accelerated growth.

We completed our acquisition of the sterile injectables manufacturing facility in Camden Maryland from
Emergent BioSolutions in August 2024, and we expect the facility to expand our spectrum of dosage forms to
include injectables and further strengthen our large molecule capabilities. We plan to leverage this facility to
offer clinical and commercial non-viral aseptic fill/finish services, such as lyophilization, vial filling, and
pre-filled syringe filling, meeting growing demand for sterile injectables, particularly for producing antibody-
drug conjugate products.

Continue to implement a focused and disciplined M&A strategy that strengthens our core capacities and
expand our global footprint

We will continue to pursue strategic acquisition opportunities with a focused and disciplined approach
to further increase our scale in terms of geographic reach and customer variety, and the scope of our services and
products. In particular, we plan to focus on businesses that can strengthen our large molecule capabilities, such
as capabilities on pre-clinical trials of phase 2A proof of concept and feasibility study and phase 2B controlled
study performed on target patients. We will continue to follow rigorous standards in identifying targets, including
CDMO capacity and capabilities, and facility location, drug portfolio, teams and experience while also aligning
with our mission to expand globally.
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We believe that, compared with large corporations or pure financial buyers, our track record of
operational efficiency, deep industry expertise, strong brand recognition in Taiwan, the United States, and
globally, along with our expansive global footprint and emerging next-generation leadership, potentially will
enable us to efficiently negotiate and enter into transactions, better integrate the acquired businesses and help the
combined company further expand post-transaction. We believe these attributes provide us with key advantages
in the competitive M&A landscape and are instrumental in successfully executing our M&A strategies.

Strengthen our R&D capabilities to support our businesses

We will continue to focus on fortifying our R&D capabilities to support both our CDMO services and
commercial sales business lines. Increased CDMO capabilities help us address drug development and
manufacturing challenges for more customers, accelerate their development processes and increase our overall
profit profits and subsequent economic benefits. Simultaneously, robust R&D capabilities in commercial sales
help us expand our product portfolio with new and improved therapies, meet new market demands and improve
our existing product quality. To actualize this edge, we will continue to invest effectively in equipment upgrades
and new technologies and apply such new technologies for us to maintain stringent quality standards and
regulatory compliance, utilize existing business platforms more efficiently, and continuously expand various
growth drivers. For example, we plan to strengthen our R&D efforts to expand our capabilities on antibody-drug
conjugates so that we may better understand the targeting and release process of the monoclonal antibodies. For
more details, see “—OQOur Technology” below.

Increase investment in talent recruitment and development

We believe highly qualified, motivated and committed employees are critical to our long-term success.
As we carry out our strategies and expand globally, we will continue to recruit talents from different background
around the world, fostering an inclusive environment where employees can thrive and build enduring careers.
Central to this initiative is also our dedication to accelerating the development of key leaders across current and
future roles, ensuring they possess the capabilities and vision to drive our long-term expansion goals forward.
We also plan to keep retaining and integrating the top management members after our future acquisitions as their
deep understanding of the targets’ operations brings tremendous value to streamline transition and accelerate
growth. Their skillsets from their own distinctive and diverse backgrounds would also be enlightening to our
existing talents. Complementing these efforts, we will also improve our on-the-job training and development
programs to provide employees with continuous opportunities for enhancing their leadership and professional
skills.

MARKET OPPORTUNITIES

We are the largest CDMO service provider in Taiwan in terms of revenue from CDMO services in 2023,
with global commercial sale operations aided by proprietary R&D capabilities. We believe a plethora of
opportunities lie ahead in the sectors we operate in. According to the latest IQVIA statistical report, the total
market size of pharmaceutical industry globally, which encompasses CDMO, drugs and other sectors in 2023,
was approximately US$1.6 trillion, representing a growth of 8.4% from $1.48 trillion in 2022. The
pharmaceutical markets in developed countries were the main driver of global pharmaceutical growth with the
United States market projected to account for approximately 47.6% of the global pharmaceutical market by 2028,
maintaining its position as the largest pharmaceutical consumption market globally.

On the CDMO front, according to data published by Market US research agency, the global CDMO
market was approximately US$161 billion in 2023 and is expected to increase to around US$327.7 billion by
2033. The largest markets for CDMO services in 2023 were the United States and PRC, with the United States,
PRC, India and Germany projected to be the major markets in the future. Several factors are expected to
contribute to the growth of this market in the future, including the expansion of the generic drug sector,
advancements in active pharmaceutical ingredient and finished dosage formulation manufacturing technologies,
and an increase in the elderly population. Further attributing to this future potent growth are increased demand
for advanced therapies, including genetics and innovative drugs, willingness to spend for new drug development
and the industry’s overall focus on clinical speed for new drug development.
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For small and medium-sized pharmaceutical and biotechnological companies, utilizing CDMO services
from third-party providers saves costs, mitigates risks and forms strategic partnerships that fosters efficiency,
which is driving the growth of the CDMO market. As these small and medium-sized, innovative companies
complete clinical trials and obtain new drug approvals, their commercialization needs will continue to drive the
robust growth of the CDMO business.

On the generic drugs front, according to a survey report by Research and Markets, the global generic
drug market is expected to increase from US$361.7 billion in 2022 to US$682.9 billion by 2030, with the United
States and PRC being the main markets for generic drugs. The expansion largely relates to continuing expirations
of patents for branded drugs. This growth is further driven by the increasing aging population and the rise in
chronic diseases, prompting countries to promote the use of generic drugs to manage healthcare costs, because
generic drugs offer the same efficacy as branded drugs but at lower prices. Currently, around 90% of
prescriptions issued by hospital in the United States are for generic drugs, effectively meeting patients’ medical
needs and significantly reducing healthcare costs.

In the health supplements sector, Reportlinker predicts that the global functional ingredients market,
valued at US$102.1 billion in 2022, will reach US$157 billion by 2027 with continued growth in probiotics and
dietary fibers due to their associated health benefits, including improved gut health, cholesterol reduction, and
blood sugar control.

HISTORY

We were established in 2007 in Taiwan. Through both organic growth and strategic acquisitions, we have
become the largest CDMO company in Taiwan in terms of revenue in 2023. We currently have ten manufacturing
facilities, capable of developing and manufacturing both small and large molecule products and distributed a
comprehensive portfolio of 75 general generics, five branded NDAs and two specialty generic drugs, addressing
approximately 15 therapeutic areas.

Below is a summary of some of our key milestones since our inception:

Date Important Milestones
2007 i Company established
2013 Established long term CDMO contracts with Eisai

Acquired Tainan facility from Eisai
2014 Acquired Union Pharmaceuticals
2017 i IPO on Taipei Stock Exchange

Acquired Yuta Health

2020 i Acquired our Canadian facility and established long term CDMO contracts with
GSK
2022 i Established Bora Biologics and acquired Eden Biologics

Acquired TWi Pharmaceuticals and established United States pharma sales team
along with 3 production sites

2023 Became the major shareholder of SunWay Biotech
Listed on the Taiwan Stock Exchange

2024 Acquired Upsher-Smith in Minnesota with the first United States manufacturing
site

Consummated the agreement for Emergent BioSolutions’ sterile manufacturing
facility in Maryland

Approved a strategic investment into Tanvex BioPharma to combine facilities for
global biologics development and supply
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OUR BUSINESS MODEL

We primarily have two business lines, which are global CDMO operations and global commercial sale
operations. The table below sets forth the revenue contribution of our business lines for the years indicated:

For the six months

For the years ended December 31, ended June 30,
2021 2022 2023 2024
(in NT$ thousands, except for %)

Global CDMO operations ........ 4,406,648  89.9% 4,796,110 45.7% 4,951,059 349% 2,630,451 33.4%
Global commercial sale

OPErations..........c..uverennnnns 491,376 10.0% 5,689,865 54.2% 9,235,525 65.0% 5,250,295  66.6%
Others.......vvvvveieiieiieiis 1,861 0.1% 8,495 0.1% 13,484 0.1% 4,058 0.1%
Total...........coovivviiii, 4,899,885 100% 10,494,470  100.00% 14,200,068  100.00% 2,857,493 100%

At the core of our business philosophy is a commitment to innovation and quality in every facet of our
operations. As a leading CDMO company, we primarily focus on CDMO services for both small molecule and
large molecule projects around the world, with a robust portfolio of branded generics, specialty generics, general
generics and OTC healthcare products that complement our core CDMO business. Our approach is grounded in
the belief that by leveraging our expertise and resources, we can actualize a high growth and strong positive cash
flow business. We strive to foster long-term partnerships with our customers, driven by service quality, efficiency
and timeliness.

Under our dual-engine business model, we grow both organically and through acquisitions in expanding
our scope and scale. Our CDMO services cover a wide range of dosage forms for both large and small molecule
drugs, which help lower production costs for our commercial sales. This allows us to focus on R&D and sales
in high-margin niche markets. At the same time, increased orders from our commercial sales business improve
the economics of scales of our CDMO facilities, which in turn attracts more CDMO orders. On the other hand,
our dual-engine structure unlocks acquisition opportunities to include targets with manufacturing capabilities,
drug portfolios, and CDMO customers looking to divest branded drugs. This structure allows us to acquire either
CDMO facilities or drug product lines with versatility and flexibility, without incurring significant costs on
integration. We have accordingly been actively seeking for acquisition opportunities with a disciplined approach
to expand the scope of our services and products and the scale of our operations, such as businesses that can help
us serve CDMO customers in different sizes and technology levels, diversify our drug portfolio, broaden our
geographic reach and increase our product capacities. In actualizing our vision, we have targeted underutilized
facilities with strategic value and promising drug products and have transformed them into high-performing
assets that enhance our CDMO services and global commercial sales.

Global CDMO operations

By revenue, we are the largest CDMO service provider in Taiwan with small molecule and large
molecule capabilities. Our CDMO business offers turnkey solutions for comprehensive services, encompassing
development, testing, certification, and transportation, on both large and small molecule drugs and covers a broad
spectrum of dosage forms, from tablets, capsules, semi-solid to liquids. With a service mentality, we tailor all
our services to the specific types of medications and the unique requirements of our global customers. In 2021,
2022, 2023 and the six months ended June 30, 2024, revenue from our global CDMO services amounted to
NT$4.4 billion, NT$4.8 billion, NT$5.0 billion and NT$2.6 billion, respectively, representing 89.9%, 45.7%,
34.9% and 33.4% of our net operating revenue for the respective periods.
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Currently, we have ten facilities, including six facilities in Taiwan, three in the United States and one
in Canada, including Emergent BioSolutions’ sterile manufacturing facility in Camden Maryland, which we
acquired in August 2024 to further our growth strategy. Other than the newly acquired facility in Camden,
Maryland, which we are in the process of integrating into our Group, set forth below is an overview of our current
facilities’ locations, functions, sizes and annual capacities:

Annual Production
Capacity®
(as of June 30, 2024)

Manufacturing Facilities Main Functions

Zhongli Facility I &
Facility II
(Zhongli, Taiwan) ...........

Facility Size

Manufacturing of
variety of dosage
forms such as tablets,
capsules and other
formations

14,409 square meters Various dosage forms of

500,000,000 units

Manufacturing of
variety of dosage
forms such as tablets,
capsules and other
formations

Liquids: 50,000,000
units; Semi-solids:
16,000,000 units

Taoyuan Facility
(Taoyuan, Taiwan) ..........

9,280 square meters

Guantian Facility
(Tainan, Taiwan).............

Manufacturing of
tablets, capsules and
granules mostly for
export

6,245 square meters Various dosage forms of

700,000,000 units

Various dosage forms of
2,000,000,000 units

Zhunan Facility
(Zhunan, Taiwan)............

Manufacturing of oral
solids and oral
sustained-release
capsules mostly for
export

37,348 square meters

Zhubei Facility N/A®

(Zhubei, Taiwan) ............

Large molecule and
small molecule
development, along
with production of
antibody protein
drugs

5,885 square meters

Manufacturing of
tablets, liquids and
semi-solids for United
States distributions

183,000 square meters Various dosage forms of

2,275,000,000 units

Canadian Facility
(Ontario, Canada) ...........

Maple Grove Facility &
Plymouth Facility
(Minnesota, United

States)...oeviiiiniiiiiiiinn,

(1) Theoretical capacity

Manufacturing of oral
solids, liquids and
powders, packaging
and pilot plant

65,501 square meters

Various dosage forms of
3,500,000,000 units

(2) The output value is determine according to the commissioned work project and there is no fixed mass production yet, hence not

applicable.
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In addition, the following table sets forth the production capacity volume of our products in terms of
production for the years indicated:

For the years ended December 31,

2021 2022 2023

Production Production Production Production Production Production Production Production Production

Main Product Capacity  Volume Value  Capacity”  Volume Value  Capacity”  Volume Value

(Production capacity and production volume in thousands, except for production value in NT$ thousands)

Semi-solid tubes . . 55,700 22,821 1,164,138 46,082 17,943 1,045,151 48,098 18,652 969,548
dosage bags. . . - - - 17,700 9,537 268,195 17,700 10,225 190,270
Solid dosage  tablets. . 809,204 695,125 724,682 1,508,025 797,004 876,720 2,014,829 1235528 1,820,910
pics . . . 800,000 133,135 441,013 1,600,000 145,817 718,268 1,600,000 201,820 740,583
bottles. . 14,000 160 33,132 14,000 163 50,063 14,000 116 19,728
Liquid dosage  bottles. . 37,000 15,100 668,549 37,079 19,318 978,764 42,707 22,691 959,468
Others nfa. . .. - - - - - - 452 452 5,609
Total .. ......... N/A® N/A® 3,031,514 N/A® N/A® 3937167 N/A® N/A® 4706,115

(1) Capacity refers to the company’s quantities that can be produced using existing production facilities in normal operations.
(2) Not aggregated due to the different units of product.

With our production capacities covering such a wide array of dosage form and therapeutic areas, we have
built a diversified customer base and cultivated meaningful relationships with our customers, which is extremely
beneficial to us long-term: such that our revenue will grow organically as we help our biotechnology customers
grow to commercialize their products. Our extensive global reach, as evidenced by our CDMO services in more
than 100 countries, underscores our adeptness in leveraging advanced technology to effectively serve
international markets. In 2022 and 2023, we had 17 and 24 new customers who contributed revenue, respectively.
As of June 30, 2024, we had served more than 60 customers in our CDMO services, including but not limited
to technology transfer service in early stage, packaging and commercial productions.

Our Global CDMO business process

Our CDMO business model is centered on establishing service contracts with pharmaceutical and
biotechnology companies to provide comprehensive drug development and manufacturing solutions. We offer
end-to-end services including process development, GMP manufacturing and packaging in our certified facilities,
ensuring seamless integration from concept to commercial production. Our revenue is primarily generated
through payments from long-term contracts with pre-determined target demand, lot size and minimum order
quantity each year. This not only brings predicable and steady revenue streams over years, but also a flywheel
effect where the value of our services grow as we help our customers grow.

In the development phase, we partner with pharmaceutical and biotechnology companies to transform
their initial drug concepts into viable clinical candidates. This involves a range of specialized services including
formulation development, analytical method development, stability testing, and clinical trial material for
pre-production. Our development expertise ensures that drug candidates meet clinical trial standards in
compliance with regulations, while also optimizing them for future scalability and manufacturability. In 2023
alone, we produced 1.4 billion doses in our CDMO businesses and added a total of 40 new development projects,
including 36 small molecule products (three of which being new ophthalmic drug projects) and four large
molecule products.

In the manufacturing phase, we produce finished dosage forms such as tablets, capsules and formulations
in various other forms that are used for clinical trials or commercial sales. Utilizing our top tier facilities and
advanced technologies, we ensure high-quality, scalable, and compliant production processes. Our capabilities
range from small-scale clinical batches to large-scale commercial manufacturing, providing the flexibility to
meet diverse customer needs. By managing the complexities of production, including rigorous quality control and
regulatory compliance, we help our customers bring their therapies to market efficiently and reliably, securing
a consistent revenue stream and fostering long-term customer partnerships.
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Finally, we provide comprehensive packaging solutions, including primary and secondary packaging,
labeling, and serialization, tailored to meet the specific requirements of each customer. Utilizing advanced
technologies and adhering to stringent regulatory standards, we ensure that packaging is not only compliant but
also optimized for patient safety and product integrity. By offering these end-to-end packaging solutions, we
enhance the value chain and streamline the supply process.

Overview of facilities

Our pharmaceutical manufacturing capabilities are extensive and strategically located across ten
state-of-the-art facilities, which empower us to meet customers’ needs at various stages of contract
manufacturing at various production speeds, including technology transfer, trial production, batch scaling and
commercialization.

Our facilities are certified or approved under global standards and are in compliance with regulations of
various countries including the United States, United Kingdom, Europe and Japan. We’ve gone through rigorous
and demanding process to acquire the certifications and have maintained our high standards to ensure
compliance. In particular, three of our ten facilities have obtained PIC/S GMP certifications and five with
USFDA certifications. The PIC/S GMP certification is recognized internationally, facilitating easier access to
global markets, while USFDA certification enables us to continue advancing in the United States, the main
geographic region for our services. Our facilities can be grouped into large molecule and small molecule below.

Our large molecule facility

We operate a cutting-edge facility under our subsidiary Bora Biologics in Zhubei, which is focused on
the production of biologics drug substance, including monoclonal antibodies, multi-specific antibodies,
antibody-drug conjugates, fusion proteins and enzymes. This specialization highlights our advanced capabilities
in the biologics sector, complemented by our newly acquired United States fill/finish facilities as discussed
below. See “Summary—Recent developments” for transaction with Tanvex BioPharma with respect to Bora
Biologics.

We consummated the transaction with Emergent BioSolutions to acquire its 87,000-sq.ft. sterile
injectables manufacturing facility in Camden Maryland in August 2024. We expect this acquisition to further
expand our spectrum of dosage forms to include sterile injectables, which will allow us to offers clinical and
commercial non-viral aseptic fill/finish services, including lyophilization, vials filling and pre-filled syringe
filling. Additionally, this acquisition will strengthen our large molecule capabilities in drug substance and drug
product development.

Our small molecule facilities

In Tainan, our Guantian facility specializes in the production of tablets, capsules and granules.
Complementing this, our facility in Zhunan, which can quickly adjust production capacities depending on
customer demands, not only manufactures oral solid dosage forms but also excels in producing oral
sustained-release capsules, showcasing our advanced formulation capabilities. Recently, our Zhunan facility has
added a spray drying production line. This expansion is part of our broader strategy to enhance our process
technologies, meet the diverse needs of our contract manufacturing customers, and pursue additional outsourcing
opportunities.

Our Zhongli I, Zhongli II and Taoyuan facilities can conduct laboratory-scale trial production, batch
scaling studies and registration batch production to meet all registration documentation requirements, are mostly
dedicated to the production of various oral solid dosage forms, including sophisticated laser-drilled controlled-
release formulations, suspensions and sterile ophthalmic preparations. These products are primarily
manufactured for the US market, underscoring our commitment to meeting stringent regulatory standards and
market demands. In addition, our Taoyuan facility is the only manufacturing site in Taiwan approved by the U.S.
FDA for ophthalmic prescriptions drugs in the United States.
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In April 2024, we acquired the esteemed century-old pharmaceutical entity, Upsher-Smith Laboratories,
or Upsher-Smith, as a pivotal step in further propelling our reach forward in the United States. This strategic
acquisition provides our first manufacturing site in the United States domestic market, one of the world’s largest
pharmaceutical markets. Upsher-Smith boasts two cutting-edge manufacturing facilities, one in Maples Grove
and the other in Plymouth, both nestled in Minnesota, equipped to produce an array of dosage forms, including
oral solids, powders (for oral and topical applications) and liquids, complemented by efficient packaging lines.
The Maple Grove facility stands out as the largest single-site oral solid dosage form manufacturing plant in the
United States, spanning over 56,000 square meters with dedicated warehousing and logistics amenities. In line
with our disciplined M&A strategy to maximize facility and assets utilization, the integration of these facilities
into our system bestows upon us substantial capacity advantages crucial for our CDMO operations, as both
facilities in Minnesota are FDA-approved and GMP compliant with proven partnership model capable of
multi-shift operations. In addition, this integration brings us a portfolio of 53 commercialized general generic
drugs spanning several therapeutic areas including central nervous system, cardiovascular, endocrine and
antibiotics and also a portfolio of 20 generic products in pipeline with seven products already submitted to the
FDA across a variety of dosage form. For our future plans with Upsher-Smith, see “—Our Strategies—Continue
to integrate recent acquisition into our operations.”

In Canada, equipped with 18 types of production equipment models, including three pilot production
sites, our facility is well positioned to produce a variety of dosage forms, including tablets, liquids (such as oral
solutions and nasal sprays), and semi-solids (such as gels, creams and ointments). The facility has a small-scale
trial production area to meet the demand for production scaling. In addition, this facility boasts multiple
international certifications, establishing it as a globally recognized center of high-quality pharmaceutical
manufacturing. The Canadian facility currently exports products to about 100 markets around the world. For
detailed information on the detailed locations, square meters and production capacities of our facilities, see
“—Global CDMO operations” above.

Global commercial sale operations

Our global commercial sales primarily entail offering general generics, specialty generics, and branded
drugs in the United States, as well as healthcare products and OTC drugs in Taiwan. We also act as exclusive
distributor for some branded drugs in Taiwan by partnering with international pharmaceutical companies to
strengthen our local franchise. In 2021 2022, 2023 and the six months ended June 30, 2024, revenue from our
global commercial sales operations amounted to NT$0.5 billion, NT$5.7 billion, NT$9.2 billion and NT$5.3
billion, respectively, representing 10.0%, 54.2%, 65.0% and 66.6% of our total operating revenue for these
respective periods. As of June 30, 2024, the United States market accounted for 90% of our revenue from global
commercial sales operations, while Taiwan represented the rest 10%.

Since 2023, our drug development strategy is shifting towards 505(B)(2) drugs and complex generics
both with high market value potentials. By focusing on specialized therapeutic areas with significant unmet needs
such as poliomyelitis and pediatrics diseases, we aim to expand our pipeline that offers strong market potential.
Our expertise in manufacturing and process optimization will be crucial in ensuring efficient and scalable
production of these niche drugs. This approach not only allows us to capitalize on our existing strengths but also
positions us to deliver impactful solutions in areas where they are most needed, further increasing our profit
margins.

Commercialized drug and healthcare products
The following table sets forth the selected information of our major commercialized products which
contributed an important portion of our revenue in 2021, 2022 and 2023, or was expected to contribute to our

future growth, as of June 30, 2024.

Product Treatment Self-owned/licensed

General generics

Diltiazem hydrochloride ............. Hypertension; Angina Self-owned
Potassium Chloride ER............... Hypokalemia Self-owned
Megestrol acetate ............c..cc...... Anorexia, Cachexia Self-owned
Sorafenib Tablets ....................... Antineoplastics Licensed
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Product Treatment Self-owned/licensed

Specialty generics
Vigabatrin Powder...................... Anticonvulsants Licensed
Vigadrone Tablet.............c.......... Anticonvulsants Self-owned

High-entry-barrier generics
Dexlansoprazole..........cc..ccoeeeuneee. Proton-pump inhibitor Self-owned

Healthcare products

Lendormin tablets ...................... Insomnia Licensed
Numient capsules.........ccoeveunnne. Parkinson’s disease Licensed
ANKASCIN 568-R.....cccccevvnnnn.n. Prevention and treatment of Self-owned

Alzheimer’s Disease

We either hold the proprietary rights or have obtained sales rights (including licensed generic products)
for our commercialized drugs. These drugs are sold mostly in the United States market. Overall, our
commercialized drugs can be grouped under general generic drugs and specialty generic drugs.

For general generic drugs where we have obtained sales rights in Taiwan, multinational companies such
as Boehringer, Ingelheim and Lundbeck have chosen us because of our strong sales and marketing capabilities,
which in turn further enhance our partnerships with those companies. We have been the exclusive distributor for
Lundbeck, developer for some of the world’s most widely prescribed therapies for brain diseases, since 2024. We
also distribute Numient and Const-K, provided at our Zhunan facility, further bringing strong synergy to our
entire group.

For general generic drugs where we own the intellectual property rights, TWi Pharmaceuticals and
Upsher-Smith have been on the forefront for us. TWi has been continuously developing high-entry-barrier
generics and has also acquired branded generics such as Fivo XL for treating major depression disorders.
Following the completion of the acquisition of Upsher-Smith in April 2024, we will add additional 38 self-owned
drugs to our product portfolios spanning several therapeutic areas including central nervous systems,
cardiovascular, endocrine and antibiotics.

For specialty generic drugs, Upsher-Smith has empowered us with two key specialty generic drugs since
our acquisition in April 2024: Vigadrone launched in 2018 for treating seizure disorders and Isotretinoin
co-developed in 2021 for treating severe nodular acne. With the increased R&D capabilities and warehouse
logistics, we are looking to launch additional two new specialty generics in the second half of 2024 and make
them accessible to a wider audience. On the high-entry-barrier complex drugs sector, TWi Pharmaceuticals has
been the cornerstone of our success. Positioned as a pivotal product project development center, TWi
Pharmaceuticals is dedicated to the advancement of high-entry-barrier generic drugs (ANDA) and 505(B)(2) new
drug formulations specifically tailored for the United States market. Its expertise in developing and
manufacturing complex specialty generics has allowed us to offer high-quality, affordable alternatives. This has
enabled us to meet the needs of diverse patient populations while increasing our profit margins and still
maintaining rigorous standards of quality and compliance. As of June 30, 2024, we have marketed over 20
high-entry-barrier generic drugs in the United States. The table below sets forth our material approved ANDA
applications under Paragraph IV certifications in the United States as of June 30, 2024:

Product Indication Form Technology Approval time Launch time

Bupropion HCI Depressive Disorder ER tablet Membrane- 1172017 Q42018
(WELLBUTRIN controlled
XL) o,

Cyclobenzaprine Muscle relaxants ER capsule Pellets 01/2013 Q12019
hydrochloride
(AMRIX).............

Testosterone Hypogonadism Gel 1.62% Topical gel (pump)  09/2019 Q1 2020
(Androgel)............
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Product Indication Form Technology Approval time Launch time

Choline fenofibrate Hypertriglyceridemia ~ DR capsule Mini-tablets 07/2019 Q3 2020
(TriLipix).....covevne.

Dimethyl Fumarate Multiple sclerosis DR capsule Mini-tablets 10/2020 Q1 2021
(Tecfidera) ...........

Testosterone (Axiron) . Hypogonadism Solution Topical solution 09/2021 Q1 2023

Dexlansoprazole Proton-pump inhibitor DR capsule Pellets 09/2022 Q1 2023
(Dexilant) ............

In the health supplement market, our sales were mostly based in Taiwan. We have long operated our own
brand of health supplements in Taiwan, IMMU BOOST, which has earned a strong reputation and a loyal
consumer base. Our subsidiary, Bora Health, has successfully introduced health and skincare products from the
Japanese manufacturer SSP and the French leader in over-the-counter medicines, BOIRON, exclusively marketed
in Taiwan. These products are available in chain pharmacies and retail drugstores, with sales performance
steadily increasing. In December 2023, we signed a cooperation agreement with Japan’s Shionogi Healthcare
Co., Ltd., securing exclusive distribution rights for their entire line of health food and over-the-counter products
in Taiwan. We have launched the first flagship product, “Moringa Leaf Juice,” in April 2024, further diversifying
and enhancing our product offerings in the health market.

Pipeline drugs

In the second half of 2024, we have seven drug products, including two specialty generics and five
general generics set to be launched. From 2025 to 2027, we plan to further launch 13 general generics, six
specialty generics and three PIV certified generic drugs. On the long-term, we focus on expanding our drug
portfolio both in terms of scope and scale. We plan to leverage USL’s numerous generic products in pipeline and
strong R&D capabilities with unique warehouse capacities to launch more branded generic drugs covering more
therapeutic areas in the United States. Specifically, we plan to focus on treating central nervous system diseases
and rare diseases where the market demand is increasing and the barrier to entry is still high. Moving into this
sector helps us move upmarket with high gross margins and the fruits from our development, once successful,
will be immense and long lasting. In addition, we plan to continue our efforts in the drugs for central nervous
systems, where USL has been plowing for years. As more people enter into the elderly age group, they become
more susceptible to central nervous systems disorders and our drugs will focus on alleviating their symptoms of
neurological disorders and thus improving quality of life.

In addition, for healthcare products, SunWay Biotech has amassed extensive R&D experience with
NTUS568 red yeast rice and NTU101 lactic acid bacteria. We will continue to leverage its exclusive patented
technology and diverse expertise in microbiological and fermentation processes. This will pave the way for
developing new functional raw materials and a range of innovative derivative healthcare products.

We also are working on various dosage forms to improve both our general and specialty generic drugs,
further setting up a technological barrier against competitions who mainly focus on prices. These projects,
although demanding and high-risk, promise substantial market value by addressing unmet medical needs. See
“—Our Technology—Broad spectrum of advanced/high-entry-barrier dosage forms” below.

OUR TECHNOLOGY

We possess a deep bench of technology and are committed to ongoing investment to better serve our
CDMO customers while moving upmarket with specialty generic drugs. Our dedication to technological
advancement enables us to deliver high-quality products and services to our customers while remaining at the
forefront of innovation in the industry, as reflected in us more than doubling our research and development
expenses from NT$129.1 million in 2022 to NT$298.2 million in 2023 with approximately 80% of our R&D
team, comprising 79 members in 2023, holding master’s or Ph.D. degrees. We will continue to invest strategically
in technology to strengthen our capabilities and drive continuous improvement, ensuring we remain a trusted
partner in the pharmaceutical sector.
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Large molecule technology

Our business is distinguished by its robust large molecule technology via our home-grown subsidiary,
Bora Biologics, which is integral to the development and manufacturing of complex biologic drugs. This
technology encompasses various aspects, including gene therapy, antibody-drug conjugate, process optimization,
and bioprocessing. With a focus on scientific rigor and technical expertise, we strive to meet the unique
challenges associated with large molecule drug development, such as ensuring stability, purity, and potency.
Through continuous innovation and adherence to industry best practices, we aim to provide reliable and
high-quality solutions to our customers in the biopharmaceutical sector. See “Summary—Recent developments”
for transaction with Tanvex BioPharma with respect to Bora Biologics.

Small molecule technology

We also pride ourselves on our advanced small molecule technology under Bora Pharmaceutical
Laboratories and Bora Pharmaceutical Services. Our expertise in this domain encompasses various aspects,
including chemical synthesis, formulation development and analytical method optimization. We focus on
leveraging cutting-edge technologies and scientific principles to address the unique challenges associated with
small molecule drug development, such as optimizing drug potency, bioavailability, and synthesis efficiency.
Through meticulous research and development efforts, we continuously refine our processes to ensure efficiency,
reliability and regulatory compliance.

In addition, we offer a sustained-release control platform for our ophthalmic specialty generic drugs in
our semi-liquids and liquids. Unlike conventional eye drop formulations, ophthalmic ointments use a water-in-oil
delivery system to enhance absorption and slowly release the drug, improving efficacy and prolonging action,
thus reducing medication frequency and side effects. With the rise of ophthalmic diseases due to increased
electronic device use, this specialized market has low competition due to high manufacturing requirements. Bora
Pharmaceuticals Ophthalmic’s Taoyuan facility passed the U.S. FDA’s Pre-Approval Inspection in late 2022,
marking a significant milestone for entering the United States market with ophthalmic drug products.

Our process amplification technology

With our leading logistics and process management technology, we are capable of meeting customers’
needs at various stages of CDMO, including technology transfer, trial production, batch scaling and
commercialization. Our customers often start with small-scale production to gauge market acceptance, so we
ensure our facilities can handle these initial needs. As demand grows, we can rapidly scale up production without
disrupting other productions lines. Our diverse pharmaceutical manufacturing facilities cater to various dosage
forms, capacities, and production volumes, ensuring seamless collaboration with customers. With our high
scheduling flexibility and professional project management department, we offer exceptional production
adaptability to meet a wide range of batch and packaging requirements.

Broad spectrum of advanced/high-entry-barrier dosage forms

Our technology in dosage forms aim to enhance efficacy, reduce side effects, and improve convenience,
aimed to lift us upmarket where higher gross profit margins can be found.

Our oral controlled-release formulations in our tablets and capsules allow for precise adjustment of drug
release rates and duration within the body. By regulating drug circulation, they decrease the need for frequent
dosing, leading to enhanced user convenience, increased efficiency, and minimized side effects. These
formulations set us apart from other generic competitors in the United States market whose controlled-release
oral formulations are often highly substitutable. With the future rollout of our own formulations, we will move
into the high-entry-barrier products space, where competition is less intense compared to general generic drugs
without resorting to low prices.

Our film-coated and release-controlled tablets are coated with a specialized, safe polymer material like
ethylcellulose, poly(meth)acrylates, or hydroxypropyl methylcellulose phthalate to ensure uniformity. Upon oral
intake, this outer coating regulates water entry into the dissolved drug and controls its release. By maintaining
therapeutic concentration and efficacy in the bloodstream for 24 hours, this technology enables once-daily
dosing, enhancing convenience and minimizing side effects.
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Our oral quick-disintegrating tablet dosing system is ideal for the elderly, children, and psychiatric
patients. The tablets disintegrate immediately in the mouth, addressing the common issue of swallowing
difficulties and significantly improving the convenience of administration.

Our special multi-dose technology consists of numerous drug particles or pellets within a single tablet,
which can be split in half as needed. The homogeneous distribution of these drug-containing particles ensures
stable dose control, even when the tablet is divided. Additionally, the pellets are treated with a special technique
that allows the tablet to disintegrate in water after stirring for a few minutes. Patients can then drink the water
containing the pellets for therapeutic purposes, or the disintegrated granules can be used in nasogastric tubes,
enhancing the convenience of drug administration.

SALES AND MARKETING

The majority of our net operating revenue was generated from sales in the United States. The table below
sets forth the revenue contribution by geographical region for the years indicated:

For the six months

For the years ended December 31, ended June 30,
Regions 2021 2022 2023 2024
(in NT$ thousands, except for %)

United States ............. 861,593 17.6% 6,514,496 62.1% 10,955,390 77.2% 6,009,926 76.2%
Europe ......ocoveiiini. 3,393,270 69.3% 3,129,288 29.8% 2,080,540 14.7% 999,367 12.6%
Taiwan ............ccecouene. 645,022  13.2% 850,686 8.1% 1,053,207 7.4% 775,424 9.8%
Others .....coovvevienennnnn. - - - - 110,931 0.8% 106,087 1.4%
Total......................... 4,899,885 100% 10,494,470 100% 14,200,068 100% 7,884,804 100%

We have built a comprehensive sales and marketing network by collaborating with established
pharmaceuticals companies and major distributors. We also sell products directly to clinics, pharmacies,
pharmacy chains and drug stores.

Global CDMO operations—collaboration with pharmaceutical companies

For our CDMO contracts, we provide services on commission. Our key customers include GSK, a
leading global healthcare company known for its strong presence in oncology and respiratory treatments,
Amneal, a United States-based pharmaceutical company specializing in general generic and specialty generic
drug manufacturing, and Eisai, a leading Japanese pharmaceutical company recognized for its advancement in
Alzheimer’s and cancer therapies. We mainly collaborate with GSK and Amneal in the United States and Eisai
in Taiwan. Through strategic partnerships and collaborations, we not only expand our customer base but also
position ourselves as a trusted and reliable partner in the industry. These collaborations enable us to leverage our
CDMO capabilities to meet the diverse needs of pharmaceutical customers, driving revenue growth and fostering
long-term relationships.

Global commercial sale operations—sales through distributors

We strategically partner with select distributors who hold significant influence and market reach in the
pharmaceutical industry. These central distributors play a pivotal role in driving sales and market penetration for
our drug products across the United States. Their extensive networks and established relationships with
healthcare providers, pharmacies and other retail outlets enable us to efficiently distribute and promote our
products to a wide audience.
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Global commercial sale operations—direct sale to customers

We also employ a direct sales approach targeting pharmacies, drug stores and clinics as part of our sales
and marketing strategy. By establishing direct relationships with these customers, we can better understand their
unique needs and preferences, tailor our product offerings accordingly, and provide personalized support and
services. Direct sales allow us to bypass intermediaries, enabling faster response times, more efficient
communication, and greater control over the sales process.

RAW MATERIALS AND SUPPLY

We source raw materials through domestic purchases and foreign imports. We maintain long-term
collaborative relationships with domestic manufacturers, while raw materials imported from abroad are primarily
sourced through overseas traders. Before collaboration, we thoroughly evaluate raw materials and suppliers to
ensure quality and reliability. By fostering friendly relationships with alternative suppliers and adopting a
decentralized purchasing approach, we mitigate reliance on any single supplier and minimize the risk of material
shortages. In 2021, 2022, 2023 and the six months ended June 30, 2024, procurement from two of our largest
suppliers accounted for 43.5%, 29.3%, 21.2% and 12.3% of our total net amount of purchases, respectively. As
a result, we and our subsidiaries have not experienced any disruptions due to material shortages.

COMPETITION

We focus on two main product categories: pharmaceutical CDMO and commercial sale of drugs and
healthcare products. Our CDMO business provides turnkey solution to our customers. Currently we compete
primarily with international CDMO companies that adopt similar turnkey model. We compete based on our global
reach and market access as evidenced by the portfolio of international CDMO customers we have served, our
scalability and flexibility, our experienced R&D staff, our regulatory expertise, and cost efficiency with our
leading logistics and packaging capabilities. We further differentiate ourselves through unique service offerings,
such as specialized formulation development, advanced analytical services, integrated drug development and
specific manufacturing solution. The principal factors relating to CDMO competitions include quality and
compliance, reputation, technological capabilities, service offering scope, and cost efficiency. We believe our
strong strengths described herein afford us competitive advantages relative to our competitors who may not be
as flexible as us, especially with the newly acquired Upsher-Smith to further tap into the United States market.

Our sales of drugs and healthcare products primarily compete with pharmaceutical companies that target
the market of generic drugs and OTC healthcare products. We compete based on our technological and process
innovation, raw materials management, quality assurance, knowledge on regulatory compliance and economies
of scale where we efficiently manage our facilities’ production capacities. The principal factors relating to drug
products competitions include prices, quality and compliance, manufacturing capabilities, intellectual property
strategies, brand recognition, and distribution management. We believe that effectively executing our strategy in
identifying upmarket space and offering high-entry-barrier products affords us competitive advantages relative
to other generic drug manufacturers that mainly use low prices.

EMPLOYEES

As of December 31, 2023, we had 1,433 employees, compared to 1,287 employees as of December 31,
2022. As of December 31, 2023, approximately 90% of our employees held a bachelor’s degree or higher
educational qualification. As of December 31, 2023., approximately 79% of our R&D employees held a master’s
degree or higher educational qualification with average 9 years of R&D experience. The following table sets
forth the number of our employees by function and geographic location as of December 31, 2023:

Taiwan North America
Number of % of total  Number of % of total
Function employees employees employees employees
General and administrative ............ccocvevneenennnnnnnn. 930 48% 855 449%
Research and development..........c.c.coveuiieniinneenn. 79 4% 0 0%
Sales and marketing ............ccoeeeuviiiiiiiiniinnennn. 37 2% 34 2%
Total ....ooveeiiiei e 1,046 54% 889 46%
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Our success is largely dependent on our ability to attract, retain, train and motivate skilled and qualified
research and management personnel. We have devoted significant attention and resources to recruit and train our
employees in order to enhance their professional capabilities and to instill the qualities that are essential to enable
us to realize our long-term goals. We recruit graduates from colleges and universities. We also recruit employees
through various other channels, including postings on job recruitment websites and human resource agents. From
time to time, we employ senior technical and managerial personnel through executive search firms.

Employee salaries are reviewed and adjusted annually. Salaries are adjusted based on our corporate
profitability, the employee’s performance and industry benchmarks. As an incentive, we offer year-end and
festival bonuses, wedding subsidies, and stock options and performance bonuses based on operating conditions.
We believe our wages are competitive with other Taiwanese companies in our industry.

In accordance with the ROC’s Labor Pension Act, we contribute 6% of employees’ monthly wages to
their individual accounts at the Labor Insurance Bureau, based on the government’s prescribed wage grading
scale. Employees also have the option to voluntarily make additional contributions of up to 6% of their monthly
wages.

We consider our relationship with our employees to be good and our employees are not covered by any
collective bargaining agreement. We have established smooth communication channels to maintain good
relations with our employees, enhance productivity, share profits, and foster stable and harmonious labor
relations. In 2022 and 2023, we did not experience any major disputes with our employees and did not suffer from
any strikes.

PROPERTIES

Currently, six of our ten manufacturing facilities are located in Taiwan, three in the United States and
one in Canada. For more information on our manufacturing facilities including their main functions, products,
sizes and capacities, see “—Our Business Model—Global CDMO operations.” As of June 30, 2024, all of our
facilities obtained relevant licenses and approvals, such as water pollution control permit and stationary pollution
source prevention and control permit, to conduct their respective manufacturing and development activities in
their respective jurisdictions.

AWARDS AND ACCOLADES

As a result of our continuous investments in its research and development capacities, we have earned
industry-wide recognition for our leading position and top-tier management as a pioneer in the CDMO service
and drug products sectors. For instance, we have been awarded the 2024 Presidential Innovation Award
personally handed by Tsai Ing-wen. Set forth below are some of our major awards and achievements since 2015:

Awards and Recognition Awarding authority Award Year

Top 10 Outstanding Enterprises in the Outstanding Enterprise Manager Association 2015
12th Golden Torch Award..................

Most Innovative M&A Deal of the Year. MAPECT Taiwan 2018

Best companies to work for in Asia....... HR Asia Awards 2019

CEO of the Year.....c...cccoevviiiiiiiniinnne. CPhl Pharma Awards 2020

Bronze Medal for healthcare ................. Taiwan Corporate Sustainability Award by 2022
TAISE

High-Growth Companies Asia-Pacific Financial Times 2023

(only Taiwan company to win)...........

Bronze medal for healthcare.................. Taiwan Corporate Sustainability Award by 2023
TAISE
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Awards and Recognition Awarding authority Award Year

Outstanding Company of the Year ......... Bio-Asia Taiwan 2023

Manufacturing Excellence Award Twin Cities Business 2023
(awarded to USL) .......cooooiiiiiiini.

Presidential Innovation Award (first Office of the President of Taiwan 2024
pharmaceutical company to twin).......

Best companies to work for in Asia....... HR Asia Awards 2024
Most Caring Company .........c...ceeueenenee. HR Asia Awards 2024
INSURANCE

We maintain insurance policies in respect of our assets, including our office buildings and production
facilities situated in Taiwan, Canada and the United States, with independent third-party insurers. These policies
cover losses arising from fire and earthquakes and other natural calamities in respect of buildings, machinery and
equipment and inventories. We also maintain insurance policies with independent third-party insurers with
respect to our goods in transit covering loss due to shipping accidents. In addition, we maintain product liability
insurance policies in respect of our products.

ENVIRONMENTAL MATTERS AND SAFETY

Our operations and facilities are subject to environmental laws and regulations stipulated by the ROC,
Canadian and United States government. Relevant laws and regulations include provisions governing air
emissions, water discharges and the management and disposal of hazardous substances and wastes. The ROC
Basic Environment Act defines and encourages the protection of Taiwan’s natural environment and resources. Of
primary importance for our operations in the ROC are the compliance of the Water Pollution Control Act, Air
Pollution Control Act, Waste Disposal Act and Toxic and Concerned Chemical Substances Control Act. Violation
of any of these statutes can result in criminal liability for companies, as well as their representatives and
employees. Standards for water and air emissions vary based on industry, location and amount. Our operations
are in compliance in all material respects with applicable environmental laws and regulations.

LEGAL PROCEEDINGS

We may from time to time be subject to various complaints, allegations or lawsuits claiming in the
ordinary course of business. Such complaints, allegations or lawsuits, whether or not they have merit, may result
in our expending of significant financial and management resources, injunctions against us or payment of
damages. The outcome of any claims, investigations and proceedings is inherently uncertain, and in any event
defending against these claims could be both costly and time-consuming. These risks may be amplified by the
increase in the number of third parties whose sole or primary business is to assert such claims. For more details,
see “Risk Factors—Risks Relating to Our CDMO Business” and “Risk Factors—Risks Relating to Our
Commercial Sale Business.”

In addition, due to the nature of the Paragraph IV certification process where the patent-holder, upon
submission of a Paragraph IV certification by a challenger who intends to invalidate its patent, will enjoy an
automatic 30-month stay of FDA approval for the challenger’s generic product once the patent holder files an
infringement lawsuit against the challenger As of the date of this Offering Circular, we are both plaintiffs to
protect us against the challengers in some lawsuits and defendants in other lawsuits to gain new market share
against the patent-holders, all in the ordinary course of the Paragraph IV certification process. As of the date of
this Offering Circular, in two of those Paragraph IV related litigations, our counterparties have agreed on the
major terms of settlement. For more details on the lawsuits, see “Risk Factors—Relating to Our Commercial Sale
Business—Both our generic and brand competitors might strategize legal and legislative avenues, such as
“authorized generics”, and this may increase the costs of introducing or marketing our generic products. These
strategies could delay or prevent generic product introductions and adversely affect our financial conditions and
results of operations.”
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Our subsidiary Upsher-Smith, acquired in April 2024, is currently a defendant to claims brought by state
officials as well as private plaintiffs in the United States and Canada alleging that Upsher-Smith, together with
other pharmaceutical companies, systematically engaged in conspiracies to fix prices and willfully allocate
market share of generic products to the detriment of consumers in the United States and Canada, prior to our
acquisition of Upsher-Smith. Upsher-Smith is a party defendant in various cases all related to this antitrust
contention and being sued for a number of generic drugs. As of the date of this Offering Circular, the case
remains in fact discovery into April 2025, to be followed by expert discovery and class certification. The drugs
at issue will likely to be marketed as usual despite any outcome. See “Risk Factors—Risks Relating to Our
Commercial Sale Business—We are subject to antitrust lawsuits out of our commercial sale products related to
competition and pricing in the United States and around the world, which may expose us to significant damages
and commercial restrictions that can materially and adversely affect our financial conditions and results of
operations.”
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MANAGEMENT
GENERAL

The ROC Company Law and our Articles of Incorporation provide that our board of directors is elected
by the shareholders and is responsible for the management of our business. The election of our directors by our
shareholders is conducted by means of cumulative voting pursuant to the ROC Company Law. The Company has
8 directors, among them 4 are independent directors. Directors serve up to a term of 3 years and the consecutive
terms may not exceed three terms for principle. Directors may be removed from office at any time for a bona
fide reason, including breach of duties, by a resolution adopted at a shareholders’ meeting. Our current directors
were elected at the ordinary shareholders’ meeting held on June 6, 2023, and their terms expire on June 5, 2026.
The next election for all of the directors is expected to be held in 2026. Pursuant to the ROC Company Law, a
person may serve as our director in his/her personal capacity or as the representative of another legal entity
(excluding independent directors, which should serve as our director in his/her personal capacity). Our board of
directors is empowered to appoint executive officers to serve until appointed successors are qualified.

Each of our directors and senior executive officers listed below can be reached at our office at 6F No. 2,
Alley 36, Lane 26, Ruiguang Road, Neihu District, Taipei City 114, Taiwan.

The following table shows information regarding all of our directors and executive officers as of July 31,

2024
Number Percentage
of Shares of Shares
held as of held as of
July 31, July 31,
Name Position 2024 2024
Sheng Pao-Shi ........coovviiviiiiiiiininin, Chairman, CEO 5,392,672 5.31%
TA YA VENTURE CAPITAL CO., LTD.

(Representative: Shen Shang-Hung) ..... Director 4,041,318 3.98%
Baolei Co. Ltd.

(Representative: Chen Kuan-Pai) ......... Director 18,704,939 18.42%
Chen Shih-Min ............cocoiiiiii, Director 1,067,746 1.10%
Lin Jui-Yi.oooooiiiinnn Independent Director - -
Lai Ming-Jung ........cccooovviiiiiiiiiiiineinenn. Independent Director - -
Lee Yi-Chin.....ooovoviiiiiiiiiiiiiiiieieee, Independent Director - -
Lin HSIn-Yi ooeiiiiiiieee, Independent Director - -
Tom Chang........ccoveeiiiiiiiiiiiiiiieieen, Senior Vice President 67,737 *
Chang Hsiu-Jung........ccoocooveniiiiininn. Vice President 10,187 *
Alice Wang......cocevevviniiniiiniiicnceee, VP, Director of Finance and

Accounting Division 196,428 *
Frank Chen............oooooiiiiiiiiinin. Vice President of Information

Technology - -
Raymond Lee .....cc.covevviiiiiiiiiniiiin, VP, Director of Information

Technology Division 78,480 *
Ellen Chen .......oooviviiiiiiiicceeeen Director of Human Resource

Department 3,000 *
Ting Chen .....cooooiiiiiiiiii, Vice Director, Finance and

Accounting Division 3,000 *
Note:

* represents less than 1% of percentage of shares held
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Sheng Pao-Shi has served as our Chairman and Director since 2009. Currently, Mr. Sheng also serves
as our General Manager because given we are still in our early stage of development, the Chairman serving as
the General Manager will help us in facilitating business operations and effective communications with the Board
of Directors. Mr. Sheng, among other concurrent positions, is also the Chairman of Union Pharmaceutical Co.,
Ltd., Director of Wellpool Co., Ltd. and Independent Director of Gamania Digital Entertainment Co., Ltd.
Previously, Mr. Sheng served as General Manager of Hoan Pharmaceuticals Ltd. Mr. Sheng received his Bachelor
of Economics degree in University of California, Berkeley.

Shen Shang-Huang has served as the representative to TA YA’s directorship since 2014. Mr. Shen, among
other concurrent positions, is the Chairman of TA YA, Chairman and CEO of TA YA Electric Wire & Cable Co.,
Ltd., and Chairman of United Electric Industry Co., Ltd. Previously, Mr. Shen served as Manager of Electronic
Engineering Department in AT&T U.S. Mr. Hsieh received his bachelor’s degree in electrical engineering from
National Taiwan University and MBA from Emory University.

Chen Kuan-Pai has served as the representative to Bao Lei’s directorship since 2019. Mr. Chen, among
other concurrent positions, is the Chairman of Hundred River International Investment Corp and the Independent
Director of TECO Image Systems Co., Ltd. Mr. Chen received his MBA from University of Southern California.

Chen Shih-Min has served as our Director since 2014. Mr. Chen also serves as Vice President and
Representative of juristic person director of our subsidiary Bora Pharmaceutical Laboratories Inc. and Vice
President of our subsidiary Bora Health Inc. Previously, Mr. Chen served as Business Development Manager of
Hoan Pharmaceuticals Ltd. and Product Manager of H.Lundbeck A/S Denmark. Mr. Chen received his master’s
in chemistry from National Chung Hsing University.

Lin Jui-Yi has served as our Independent Director since 2015. Mr. Lin, among other concurrent
positions, serves as Chairman of STARTRII Co., Ltd., Independent Director of Gamania Digital Entertainment
Co., Ltd. and Director of Shung Ye Investment Co., Ltd. Mr. Lin received his MBA from George Washington
University.

Lai Ming-Jung has served as our Independent Director since 2017. Mr. Lai, among other concurrent
positions, serves as Independent Director of China Life Insurance Co., Ltd. Previously, Mr. Lai served as
Executive Director in the Advisory Department of EY Taiwan. Mr. Lai received his EMBA in Advanced Finance
from National Chengchi University.

Lee Yi-Chin has served as our Independent Director since 2017. Mr. Lee, among other things, serves as
Managing Director of FCC Partners Inc. and Chairman of Octoverse International Co., Ltd. Previously, Mr. Lee
served as senior consultant in McKinsey & Co. and President of China Food Co., Ltd. Mr. Lee received his
master’s and PH.D. in Civil Engineering from Stanford University.

Lin Hsin-Yi has served as our Independent Director since 2023. Ms. Lin is a partner at Lex Pro
Attorney-at-Law. Ms. Lin received his master of law from Columbia University.

AUDIT COMMITTEE

In accordance with relevant law, we have set up the Audit Committee in 2017. On June 6, 2023, our
board of directors resolved to appoint Lai Ming-Jung as convener, and Lin Jui Yi, Lee Yi-Chin and Lin Hsin-Yi
as members to our Audit Committee for a term of 3 years. All of our Audit Committee members are independent
directors. Our Audit Committee assists the Board of Directors in fulfilling its duties in supervising the Company
in implementing the procedures for accounting, audit and financial reporting, and ensuring the quality and loyalty
in financial control, so as to improve the operation efficiency of the Board.

COMPENSATION COMMITTEE

Our compensation committee consists of Lai Ming-Jung, Lin Jui-Yi and Lee Yi-Chin. Lai Ming-Jun is
the convener of our Compensation Committee. The current term of office is from June 6, 2023 to June 5, 2026.
All of our Compensation Committee members are independent directors. Our Compensation Committee conducts
regular review of the performance evaluation and remuneration policies, systems, standard and structure of the
directors and managerial personnel, as well as conducting regular evaluation and setting the remuneration of the
directors, supervisors and managerial personnel.
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COMPENSATION

The aggregate remuneration paid and benefits in kind granted by us to our directors in their capacity as
such for the year ended December 31, 2021, 2022 and 2023 was NT$10.3 million, NT$17.6 million and NT$30.6
million (US$0.9 million), respectively.

The aggregate remuneration paid and benefits in kind granted by us to our general managers and vice
presidents in their capacity as such for the year ended December 31, 2021, 2022 and 2023 was NT$20.4 million,
NT$46.6 million and NT$67.7 million (US$2.09 million), respectively.

As of June 30, 2024, except as otherwise disclosed in this Offering Circular, neither we nor any of our
subsidiaries had made any loans or advances or guarantees in relation to loans or advances received by our
directors and executive officers, and none of our directors and executive officers has or has had interests in
transactions which are or were unusual in their nature or conditions or significant in relation to our business or
any of our subsidiaries’ business during the current fiscal year or the fiscal years of 2021, 2022 and 2023, and
remain, in any respect, outstanding or unperformed.
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SHARE OWNERSHIP

The following table sets forth, to the best of our knowledge, certain share ownership information with
respect to the ten largest holders of record of our Common Shares and our board of directors and executive
officers as a group as reflected in our annual report for financial year 2023. As a result, the information below
may not reflect the exact share ownership as of the date of this Offering Circular.

Percentage of

Number of Total Issued
Common Common
Name Shares Shares
%
B0 LT iniiiiiiiiii et 18,704,939 18.55%
Rui Bao Xin Investment Co. Ltd........ccooviiiiiii e 11,563,676 11.47%
Sheng Pao-Shi ....o..oiiiiiii e 5,356,672 5.31%
A Y A 3,893,482 3.86%
Schotten LImited.........ouiuiiiiiiii e 3,554,619 3.53%
Jiang Zhi RONE ..covniiiii 2,031,336 2.01%
Bao En International Co., Ltd. . ..ot 1,505,442 1.49%
Hundred River International Investment Group ........c...cooeevuviiniiineennnenn. 1,180,000 1.17%
Chen Shih MIN ..o 1,112,746 1.10%
Jia Xi International Co., Ltd. ....cooiiiiiiiiii e 1,112,360 1.10%
Total ... .o e 50,215,272 49.59 %
| BT ETel 1o) ¢ SR 29,068,839 28.82%
EXeCUtIVE OffICOIS .ottt e 6,859,250 6.79%

None of the major holders of our Common Shares has different voting rights from those of the other
holders of our Common Shares.
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CHANGES IN ISSUED SHARE CAPITAL

According to our Articles of Association, we have only one class of capital stock: Common Shares with
a par value of NT$10 per share. Currently, our Circular and Articles of Association provide that our authorized
share capital is NT$2,000,000,000 divided into 200,000,000 Common Shares.

The following table shows the increases in our issued share capital since incorporation.

Cumulative Number
of Common Shares

Number of Common Issued After

Record Date Type of Issue Shares Issued Issuance
June 2007 ....ccooiiiiiiiiiinin, Recruitment and Establishment 200,000 200,000
October 2011 ........cceee. Cash Capital Increase 800,000 1,000,000
December 2012.............. Cash Capital Increase;

Debentures against Stock

Dividends 3,000,000 4,000,000
February 2013................ Cash Capital Increase 8,400,000 12,400,000
March 2013 ................... Debenture against Stock

Dividends 2,000,000 14,400,000
June 2013 ..., Cash Capital Increase 4,450,000 18,850,000
January 2014 ................. Cash Capital Increase 2,000,000 20,850,000
July 2014 ..o, Cash Capital Increase 1,600,000 22,450,000
August 2016 .................. Capitalization of Retained

Earnings 898,000 23,348,000
April 2017 .cooeeiiiin. Cash Capital Increase 3,114,000 26,462,000
August 2018 ..........coeeeen. Cash Capital Increase 3,000,000 29,462,000
August 2019 ..........ene. Corporate Bond Conversion;

Capitalization of Retained

Earnings 8,947,108 38,409,108
November 2019.............. Corporate Bond Conversion 1,018,141 39,427,249
March 2020 ...........cee..... Cash Capital Increase 2,200,000 41,627,249
November 2020.............. Capitalization of Retained

Earnings 12,488,175 54,115,424
September 2021 ............. Capitalization of Retained

Earnings 13,528,856 67,644,280
December 2021 .............. Employee Stock Warrant 768,000 68,412,280
February 2022................ Employee Stock Warrant 66,000 68,478,280
May 2022 ....cceeiiiineiannnnn. Employee Stock Warrant 51,000 68,529,280
September 2022 ............. Capitalization of Retained

Earnings 6,852,228 75,381,508
April 2023 ... Corporate Bond Conversion;

Employee Stock Warrant 2,053,309 77,434,817
August 2023 .........oooneeen. Capitalization of Retained

Earnings 23,396,036 100,830,853
December 2023 .............. Corporate Bond Conversion;

Employee Stock Warrant 581,955 101,412,808
February 2024................ Corporate Bond Conversion;

Employee stock warrant 77,320 101,490,128
June 2024 ...l Corporate Bond Conversion 60,000 101,550,128
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DESCRIPTION OF OUR SHARE CAPITAL

Set forth below is certain information relating to our capital stock, including brief summaries of certain
provisions of our Articles of Incorporation, the Securities and Exchange Act of the ROC, or the ROC Securities
and Exchange Act, and the regulations promulgated thereunder, and the Company Act of the ROC, or the ROC
Company Act.

GENERAL

As of the date of this Offering Circular, our authorized share capital registered with the MOEA is
NT$2,000,000,000, and our paid-in share capital is NT$1,015,501,280, divided into 101,550,128 Shares with a
par value of NT$10 per share. Any change in the authorized share capital of a public company limited by shares,
such as us, requires an amendment to our Articles of Incorporation (which requires approval at a shareholders’
meeting). Authorized but unissued shares may also be issued at such times and, subject to the provisions of the
applicable laws and the approval of, or registration with, the MOEA and the FSC, upon terms that our board of
directors may determine. Except as disclosed in this Offering Circular, we do not as of the date of this Offering
Circular have any equity in any other forms such as preferred shares, preferential subscription rights,
exchangeable debt securities or warrants other than the Shares. The Company issued NT$1,700,000,000
Domestic Convertible Bonds Due 2028 on August 4, 2023 and NT$1,699,700,000 is still outstanding as of June
30, 2024. In addition, the Company issued a series of Employees Stock Warrants as part of its talent retention
plan. Under the issuance plan approved by the FSC in 2020, the Company issued 275 units on 29 December 2020
and 598 units on August 13, 2021 where each unit representing the right to purchase 1,000 common shares of
the Company with a vesting period of five years. As of June 30, 2024, 630 units are outstanding under this
issuance plan. Under the issuance plan approved by the FSC in 2021, the Company issued 477,000 units on
May 11, 2022, 160,000 units on August 31, 2022, 345,000 units on December 8, 2022 where each unit
representing the right to purchase 1 common shares of the Company with a vesting period of four years. As of
June 30, 2024, 976,000 units are outstanding under this issuance plan. Lastly, under the issuance plan approved
by the FSC in 2023, the Company issued 535,000 units on September 19, 2023, 10,000 units on November 14,
2023, and 264,000 units on March 11, 2024 where each unit representing the right to purchase 1 common shares
of the Company with a vesting period of five years and the remaining 191,000 units approved under this
insurance plan will be void null and void if Company does not complete the issuance of such units by the time
prescribed by the FSC. As of June 30, 2024, 996,000 units are outstanding under this issuance plan.

For completeness, certain subsidiaries of the Company also issued Employees Stock Warrants to their
respective employees.

* As of March 2024, 1,696 units of Employees Stock Warrants issued by Bora Biologics Co., Ltd., the
Company’s subsidiary, are all vested and still outstanding. Each of such Employees Stock Warrants
represents the right to purchase 1,000 common shares of Bora Biologics Co., Ltd.

e TWI Pharmaceuticals, INC., resolved to issue 3,000 units of Employees Stock Warrants, each unit
representing the right to purchase 1,000 common shares of TWI Pharmaceuticals, INC. with a
vesting period of two years, in 2022. As of June 2024, 1,886 units were issued while only 1,668 units
are outstanding.

All issued and outstanding Shares are fully paid and in registered form.
PRE-EMPTIVE RIGHTS AND ISSUE OF NEW SHARES

The ROC Company Law provides that between 10% to 15% of any newly-issued shares must be offered
first to the issuing company’s employees except in certain limited circumstances. In addition, the ROC Securities
and Exchange Law and the relevant securities regulations require that if a public company listed on the TWSE
or whose shares are traded on the Taipei Exchange, formerly known as GreTai Securities Market, intends to offer
new Shares for cash, at least 10% of the issue must be offered to the public, except under certain circumstances
or when exempted by the FSC. This percentage can be increased by a resolution passed at a shareholders’
meeting, which will reduce the number of new shares to which existing shareholders may have pre-emptive right.
Unless the percentage of the shares offered to the public is increased by a resolution, our existing shareholders
have a pre-emptive right to acquire the remaining 75% to 80% of the issue in proportion to their existing
shareholdings. The shares not subscribed for by the employees or the shareholders at the expiration of the period
for the exercise of their rights, may be freely offered by the Company (subject to ROC law) to the general public
by means of a public offering or to specified persons at the direction of our board of directors.
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TRANSFER OF SHARES

Shares (in registered form) are transferred by endorsement and delivery of the related share certificates.
However, settlement of trading of share of a listed company, such as our company, is generally carried out on
the book-entry system maintained by the Taiwan Depository & Clearing Corporation, or TDCC. Transferees must
have their names and addresses registered on our register of shareholders in order to assert shareholders’ rights
against us. Shareholders are required to register their respective specimen seals or chops with our share registrar.

SHAREHOLDERS’ MEETINGS

Our annual ordinary shareholders’ meetings are usually held in Taipei City, Taiwan, or an alternative
location within the ROC as determined by our board of directors, within six months following the end of our
fiscal year. Notice in writing of our annual ordinary shareholders’ meetings stating the place, time and agenda
thereof must be dispatched to each shareholder at least 30 days prior to the date set for the meeting. Special
meetings of our shareholders may be convened by resolution of our board of directors, or by our shareholders
under certain circumstances. Special meetings of our shareholders may be convened on the written requisition
of any shareholder or shareholders entitled to attend and vote at general meetings holding at least 3% of the total
number of issued Shares for a period of one year or a longer time to the board of directors or the competent
authority. Any one or more shareholder(s) may summon a special meeting of shareholders, provided that such
shareholder(s) shall hold more than 50% of the total issued Shares for a continuous period of no less than three
months. Special meetings of our shareholders may also be convened by any of our independent directors when
the board of directors does not or cannot convene a shareholders’ meeting and/or such a meeting is necessary for
the benefit of the shareholders.

Notice in writing of such special meetings stating the place, time and agenda thereof must be dispatched
to each shareholder at least 15 days prior to the date set for the meeting. Notice of the shareholders’ meetings
shall also be published on the MOPS in accordance with the Taiwan Stock Exchange Corporation Regulations
Governing Information Reporting by Listed Companies.

VOTING RIGHTS

Each Share is entitled to one vote. Except as otherwise provided by ROC law, a resolution may be
adopted by the holders of a majority of our issued and outstanding Shares represented at a shareholders’ meeting
at which a majority of the holders of our issued and outstanding Shares are present. Notwithstanding the above,
in order to approve certain major corporate actions, including (a) any amendment to our Articles of Incorporation
(which is required in respect of, inter alia, any increase in authorized share capital and any changes in the rights
of different classes of shares), (b) entering into, modification or termination of any contract regarding leasing all
our business, outsourcing our operations or forming joint operations with others, (c) our dissolution,
amalgamation or spin-off, the transfer of all or a material part of our business or our property, (d) the taking over
of the whole of the business or property of any other entity which would have a significant impact on our
operations, and (e) the distribution of any stock dividend, a resolution has to be approved by the holders of at
least a majority of our Shares represented at a meeting of shareholders with a quorum of holders of at least
two-thirds of the issued and outstanding Shares.

Our shareholders may be represented at an ordinary or a special shareholders’ meeting by proxy if a valid
proxy form is delivered to us at least five days before the date fixed for the ordinary or special shareholders’
meeting. Voting rights attached to our Shares exercised by our shareholders’ proxies are subject to the proxy
regulations promulgated by the FSC.

Any shareholder who has a personal interest in a matter to be discussed at our shareholders’ meeting,
the outcome of which may impair our interests, shall not vote or exercise voting rights on behalf of another
shareholder on such matter.
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REGISTRATION OF SHAREHOLDERS

Our register of shareholders is maintained by the database of the TDCC. For the purpose of determining
certain rights, including right to dividends attached to the Shares, the ROC Company Law provides that the
register of shareholders be closed for a period of 60 days, 30 days and five days immediately before the date of
each ordinary shareholders’ meeting, each special shareholders’ meeting and the record date for dividend
distribution, respectively.

ANNUAL FINANCIAL STATEMENTS

Under the ROC Company Law, ten days before our ordinary shareholders’ meeting, the statements and
records of accounts prepared by the board of directors and the report made by the audit committee must be made
available at our registered office in Taipei City for inspection by our shareholders. According to the regulations
of the FSC, we are required to publish our annual and quarterly financial statements on a consolidated basis.

DIVIDENDS AND DISTRIBUTIONS

Except under limited circumstances as permitted by the ROC Company Law, a ROC company is not
permitted to distribute dividends or make any other distributions to shareholders for any year in which the
company does not have current or retained earnings (excluding reserves). In addition, before distributing a
dividend or making any other distribution to shareholders, a company must pay all outstanding taxes, cover any
past losses, and set aside a reserve, referred to as the “Legal Reserve”, at 10% of its earnings until such time
as its accumulated Legal Reserve equals the amount of its total paid-up capital. In addition, a company may set
aside a special reserve in accordance with its articles of incorporation or resolutions of the shareholders’ meeting.
Subject to compliance with these requirements, a company may pay dividends from its earnings or make other
distributions from its reserves as set forth below.

In addition to permitting dividends to be paid out of current or retained earnings, the ROC Company Law
also permits a company to make distributions to its shareholders in the form of additional shares of capital stock
from recapitalization of reserves (including the Legal Reserve and the capital surplus of premium from issuing
stocks and earnings from gifts received, referred to as the “Capital Reserve”). In the case of a company’s Capital
Reserve, subject to the ROC Securities and Exchange Law and applicable FSC regulations, 100% of the Capital
Reserves may be recapitalized through stock distributions to shareholders. In the case of a company’s Legal
Reserve, however, the recapitalized portion payable out of such Legal Reserve can only be effected when the
accumulated Legal Reserve exceeds 25% of the paid-in capital of the company.

Under the ROC Company Law, following approval at the shareholders’ meeting, dividends are paid to
shareholders from a company’s current or retained earnings, Legal Reserves or Capital Reserve (subject to
compliance with the above requirements), in proportion to the number of shares owned by each shareholder as
listed on the register of shareholders as of the relevant record date. Dividends declared out of earnings may also
be distributed either in cash or in the form of common stock or a combination thereof. Stock dividends are
delivered to the persons whose names are recorded as shareholders in the register of shareholder at the relevant
record date. Notices of such persons’ entitlements to stock dividends are delivered by post notifying them of the
place and date to collect the relevant share certificates or requesting them to designate an account under their
names to which such stock dividends will be delivered. In respect of cash dividends, the company will notify the
shareholders and make the payments in check or wire transfer to such accounts as may be designated by the
shareholders.

Our Articles of Incorporation provide that, in principle, our net income, less prior years’ losses,
outstanding taxes, the legal reserve and any special reserve may be distributed as dividends to shareholders upon
proposal of the board of directors and approval of shareholders at a shareholders’ meeting. We may distribute
dividends in way of cash or shares, provided that the cash dividends shall not be less than 10% of the total amount
of dividends distributed to shareholders in that year. The ratio between cash dividend and stock dividend shall
be proposed by our board of directors and then be approved by our shareholders at the shareholders’ meeting.
In addition, pursuant to our Articles of Incorporation, prior to distributing any dividends to our shareholders, we
were required to first distribute (i) not less than 2% of the distributable earnings to employees as compensation
and (ii) not more than 5% of the distributable earnings to directors as compensation. The employees’
compensation may, subject to a resolution of the board of directors, be distributed to employees in way of cash
or shares and the directors’ compensation should be distributed in way of cash.
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No dividend or distribution shall bear interest against the Company. Upon the date of declaration, we
typically remit dividends into a special bank account, and the bank agency will transfer dividends to each
shareholder’s designated account. In limited cases, we also distribute dividends with non-negotiable notes by
registered mails. If a shareholder fails to provide the correct bank account or address for the wire transfer or
registered mail and thus is unable to receive dividends, such dividends will remain as a debt due to the
shareholder. Any dividend which remains unclaimed after five years from the date of declaration shall be
forfeited and returned to us.

For information on the dividends paid by us in recent years, see “Dividends and Dividend Policy”. For
information as to ROC taxes on dividends and distributions, see “Taxation—ROC Taxation.”

ACQUISITION OF OUR SHARES BY US

With minor exceptions, we cannot acquire our own Shares under the ROC Company Law. However,
under the ROC Securities and Exchange Law, we may by a board resolution adopted by majority consent at a
meeting with two-thirds of our directors present, purchase up to 10% of our issued and outstanding Shares on
the TWSE or by a tender offer, in accordance with the procedures prescribed by the FSC, for the following
purposes:

(1) to transfer Shares to our employees;

(ii) to convert bonds with warrants, preferred shares with warrants, convertible bonds, convertible
preferred shares or certificates of warrants issued by us into the Shares; and

(iii) if necessary, to maintain our credit and our shareholders’ equity provided that the Shares so
purchased shall be cancelled thereafter.

Share purchased by us pursuant to (i) and (ii) above shall be transferred to the intended transferees
within five years after the purchase date; otherwise, such Shares shall be cancelled. Shares purchased by us
pursuant to (iii) above must be canceled and we are required to complete an amendment registration for such
cancelation within six months after the purchase date.

In addition, we may not spend more than the aggregate amount of the retained earnings, the premium
from issuing Shares and the realized portion of the Capital Reserve to purchase our Shares.

We may not pledge or hypothecate any purchased Shares. In addition, we may not exercise any
shareholders’ rights attached to such Shares. In the event that we purchase our Shares on the TWSE, our
affiliates, directors, managers, shareholder holding more than 10% of the Shares and their respective spouses and
minor children and/or nominees are prohibited from selling any of our Shares during the period in which we
purchase our Shares.

SUBSTANTIAL SHAREHOLDERS AND TRANSFER RESTRICTIONS

Under the ROC Securities and Exchange Act, our directors, managers and shareholders (together with
their spouses, minor children and nominees) holding more than 10% of the Shares are required to report to us,
on a monthly basis, any changes in their shareholding in the Company. Unless under limited circumstances, the
number of Shares that they may sell or transfer on the TWSE on any trading day is limited by ROC laws. In
addition, they may only sell or transfer such Shares on the TWSE at least three days after they have filed a
notification with the FSC in connection with such sale or transfer, provided that such notification is not required
if the number of Shares to be sold or transferred within one trading day does not exceed 10,000.

LIQUIDATION RIGHTS

Pursuant to the ROC Company Law, in the event of our liquidation, the assets remaining after payment
of all debts, liquidation expenses, taxes and distributions to holders of preferred shares, if any, will be distributed
pro rata to our shareholders.
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OTHER RIGHTS OF SHAREHOLDERS

Under the ROC Company Law and the ROC Business Mergers and Acquisitions Act, dissenting
shareholders are entitled to appraisal rights in the event of a spin-off or a merger and various other major
corporate actions. Dissenting shareholders may request us to redeem all their shares at a fair price to be
determined by mutual agreement. If no agreement can be reached, the valuation will be determined by a court.
Subject to applicable law, dissenting shareholders may, among other things, exercise their appraisal rights by
notifying us before the related shareholders’ meeting and/or by raising and registering their dissent at the
shareholders’ meeting.

The ROC Company Law allows shareholders holding 1% or more of the total issued shares of a company
to submit, during the period of time prescribed by the company, one proposal in writing for discussion at the
ordinary meeting of shareholders. The ROC Company Law also provides that a company may adopt a nomination
procedure for election of directions. If a company wishes to adopt the nomination procedure, it must be stipulated
in its articles of incorporation. With such provision in the articles of incorporation of a company, shareholders
representing 1% or more of the total issued shares of such company may submit a candidate list along with
relevant information to the company within the period prescribed by the company. Our Articles of Incorporation
currently offer such nomination procedure.
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DESCRIPTION OF THE BONDS

The following is a description of the terms and conditions of the Bonds (except for the sentences in
italics), which includes summaries of, and is subject to, the more detailed provisions of the Indenture referred
to below.

The issue of the US$200,000,000 aggregate principal amount of currency linked zero coupon convertible
bonds due 2029 (the “Bonds”, which shall include, unless the context requires otherwise, any further Bonds
issued in accordance with the Indenture (as defined below) and consolidated and forming a single series
therewith) of Bora Pharmaceuticals Co. Ltd. (the “Company” or the “Issuer”) was authorized by a resolution
of the board of directors of the Company adopted on May 27, 2024. The Bonds will be constituted by an
indenture (the “Indenture”) dated on or about September 5, 2024 (the “Issue Date”) between the Company and
The Bank of New York Mellon, London Branch, as trustee (the “Trustee”, which term shall include all persons
for the time being appointed as trustee or trustees under the Indenture) for the holders of the Bonds. The
Company will also enter into a paying, conversion and transfer agency agreement (the “Agency Agreement”)
dated the Issue Date with the Trustee, The Bank of New York Mellon, London Branch as principal paying and
conversion agent (the “Principal Agent”), The Bank of New York Mellon SA/NV, Dublin Branch, as the registrar
(the “Registrar”) and transfer agent (the “Transfer Agent”) and any other paying agents, conversion agents and
transfer agents appointed thereunder (each a “Paying Agent,” “Conversion Agent” and “Transfer Agent” and
together with the Principal Agent and the Registrar, the “Agents”) in relation to the Bonds. The registrar,
principal paying agent, conversion agent and transfer agent, paying agents, conversion agents and transfer agents
for the time being are referred to below as the “Registrar”, the “Principal Agent”, the “Paying Agents” (which
expression shall include the Principal Agent), the “Conversion Agents” (which expression shall include the
Principal Agent) and the “Transfer Agents” (which expression shall include the Principal Agent and the
Registrar), respectively. Approval-in-principle has been received for the listing and quotation of the Bonds on the
Singapore Exchange Securities Trading Limited (the “SGX-ST”). Copies of the Indenture and the Agency
Agreement are available (i) for inspection during normal business hours (being 9:00 a.m. to 3:00 p.m. Mondays
to Fridays excluding public holidays) at the principal office of the Trustee and (ii) electronically from the
Principal Agent, in each case upon prior written request and proof of holding to the satisfaction of the Trustee.
The holders of the Bonds are entitled to the benefit of the Indenture and are bound by, and are deemed to have
notice of, all of the provisions of the Indenture and the Agency Agreement.

1. STATUS

The Bonds constitute direct, unconditional, unsubordinated and, subject to the negative pledge
provisions of Condition 3, unsecured obligations of the Company and shall at all times rank pari passu and
without any preference or priority among themselves and, subject to the negative pledge provisions of Condition
3, with all other present and future direct, unconditional, unsubordinated and unsecured obligations of the
Company, except as may be required by mandatory provisions of law. In addition, the common shares of the
Company, par value NT$10 per share (the “Shares”) issuable upon conversion of the Bonds will rank pari passu
with all of our Shares outstanding as of the date of conversion of the Bonds.

2. FORM, DENOMINATION AND TITLE
(A) Form and Denomination

The Bonds will be issuable only in registered book-entry form and only in minimum denominations if
US$200,000 and in integral multiples of US$100,000 in excess thereof. The Bonds shall initially be represented
by the Global Bond and only under the limited circumstances described in Condition 18, the Global Bond and
the Indenture shall definitive bond certificates (each a “Certificated Bond”) be issued to the Bondholders to
represent their individual holdings. Each Certificated Bond, if issued, will have an identifying number which will
be recorded on the relevant Certificated Bond and in the register of Bondholders that the Company will cause
to be kept by the Registrar.
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(B)  Title

The Bonds will be registered instruments, title to which will pass only by registration in the register of
the Bonds (the “Bond Register”). Except as ordered by a court of competent jurisdiction or as otherwise required
by law, each Bondholder will be treated as the owner for all purposes (whether or not it is overdue and regardless
of any notice of ownership, trust or any interest or any writing on, or the theft or loss of, the Bond) and neither
the Company nor the Trustee nor the Agents nor any agent thereof shall be affected by notice to the contrary. In
these Conditions, “Bondholder” and “Holder” in relation to a Bond means the person in whose name a Bond
is registered on the Bond Register.

3. NEGATIVE PLEDGE

So long as any of the Bonds remain outstanding (as defined in the Indenture), neither the Company nor
any of its Principal Subsidiaries shall create or permit to subsist any mortgage, charge, pledge, lien or other form
of encumbrance or security interest (“Security”) upon the whole or any part of its property, assets or revenues,
present or future, to secure any International Investment Securities (as defined below) or to secure any guarantee
of or indemnity in respect of any International Investment Securities unless, at the same time or prior thereto,
the Company’s or the Principal Subsidiary’s obligations under the Bonds and the Indenture (i) are secured equally
and ratably therewith, or (ii) have the benefit of such other security, guarantee, indemnity or other arrangement
as shall not be materially less beneficial to the Bondholders or as shall be approved by an Extraordinary
Resolution (as defined in the Indenture) of the Bondholders.

For the purposes of these Conditions:
“Principal Subsidiary” means any Subsidiary (as defined below) of the Company:

(i) whose gross revenues or (in the case of a Subsidiary which has subsidiaries) consolidated gross
revenues as shown by its latest audited income statement exceed 5% of the consolidated gross
revenues as shown by the then latest published audited consolidated income statement of the
Company and its Subsidiaries;

(ii) whose gross assets or (in the case of a Subsidiary which has subsidiaries) gross consolidated assets
(as consolidated into the latest published audited consolidated balance sheet of the Company and its
Subsidiaries) as shown by its latest audited balance sheet exceed 5% of the gross consolidated assets
of the Company and its Subsidiaries as shown by the then latest published audited consolidated
balance sheet of the Company and its Subsidiaries; or

(iii) to which is transferred the whole or substantially the whole of the assets and undertaking of a
Subsidiary which immediately prior to such transfer is a Principal Subsidiary, provided that, in such
a case, the Subsidiary so transferring its assets and undertaking shall thereupon cease to be a
Principal Subsidiary unless such Subsidiary would continue to be a Principal Subsidiary on the basis
of such accounts by virtue of the provisions of paragraph (i) above.

References to the audited income statement and balance sheet of a Subsidiary which has subsidiaries
shall be construed as references to the audited consolidated income statement and consolidated balance sheet of
such Subsidiary and its subsidiaries, if such are required by law to be produced, or if no such income statement
or balance sheet is required by law to be produced or is not produced when the Subsidiary becomes a Principal
Subsidiary, to a pro forma income statement or balance sheet, prepared by the Auditors (as defined in the
Indenture) for the purpose of such determination.

“International Investment Securities” means any present or future indebtedness in the form of, or
represented by, bonds, notes, debentures (debentures for this purpose shall exclude, for the avoidance of doubt,
fixed or floating charges, loan agreements or other documents creating or evidencing indebtedness that are not
commonly known as securities), loan stock or other similar securities that (i) either are, by their terms, payable,
or confer a right to receive payments, in any currency other than NT Dollars or are denominated in NT Dollars
and more than 50% of the aggregate principal amount thereof is initially distributed outside the ROC by or with
the authorization of the Company or any of its Principal Subsidiaries thereof and (ii) are for the time being, or
are capable of being, quoted, listed or ordinarily dealt in on any stock exchange, over the counter or other
securities market but excluding any such indebtedness that has a stated maturity of not exceeding one year.
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“Subsidiary” means any company or other business entity more than 50% of the issued share capital or
other ownership interest of which is for the time being owned, directly or indirectly, by the Company.

4. TRANSFERS OF BONDS; ISSUE OF CERTIFICATED BOND
(A) Transfer

A Bond may be transferred as follows: (i) in the case of a Bond represented by a Certificated Bond, by
depositing such Certificated Bond during normal business hours at the specified offices of any Transfer Agent,
with the form of transfer on the back of such Certificated Bond duly completed and signed, or (ii) in the case
of a Bond represented by the Global Bond, by delivery at such specified office of the Registrar or any of the
Transfer Agents a form of transfer duly completed and executed, and any other evidence that the Registrar or
Transfer Agent may require. The Registrar and any Transfer Agent may decline to effect any exchange or transfer
of a Bond (i) during the period of 15 days ending on (and including) the due date for any payment of the principal
of and premium and other amounts of such Bond, (ii) after such Bond has been drawn for redemption under, and
notice thereof is given pursuant to, Condition 8(D) or (iii) in respect of which a Conversion Notice (as defined
in Condition 6(B)) has been delivered in accordance with Condition 6(B).

(B) Delivery of New Certificated Bonds

Each new Certificated Bond to be issued on the transfer of a Bond will, within five business days of
receipt by the Registrar or the relevant Transfer Agent of the original Certificated Bond and the form of transfer,
be mailed at the risk of the Bondholder entitled to the Bond to the address specified in the form of transfer. Where
some but not all the Bonds in respect of which a Certificated Bond is issued are to be transferred, converted or
redeemed, a new Certificated Bond in respect of the Bonds not so transferred, converted or redeemed will, within
five business days of deposit or surrender of the original Certificated Bond with or to the Registrar or the relevant
Transfer Agent, Conversion Agent or Paying Agent, be mailed at the risk of the Bondholder of the Bonds not so
transferred, converted or redeemed to the address of such Bondholder appearing on the Bond Register.

For the purposes of this Condition 4, “business day” means a day other than a Saturday or Sunday on
which banks are open for business in the city in which the specified office of the Registrar, the relevant Transfer
Agent, Conversion Agent or Paying Agent with whom a Certificated Bond is deposited or surrendered in
connection with a transfer, conversion or redemption is located.

©) Formalities Free of Charge

No service charge shall be made for any registration of transfer or exchange of Bonds, provided that the
Company or any of the Transfer Agents may require payment of a sum sufficient to cover any tax or other
governmental charges that may be imposed and such transfer shall not be made unless and until the required
payment described herein is made.

(D) Regulations

All transfers of Bonds and entries on the register of Bondholders will be made subject to the detailed
regulations concerning transfer of Bonds attached as a schedule to the Agency Agreement. A copy of the current
regulations will be made available (free of charge to the Bondholder and at the Issuer’s expense) by the Registrar
to any Bondholder upon prior written request and proof of holding and identity satisfactory to the Registrar.

(E) Change of Transfer Agent

The Company reserves the right at any time, with the prior written approval of the Trustee, to vary or
terminate the appointment of any Transfer Agent and to appoint additional or other Transfer Agents, in each case
in accordance with the Agency Agreement. The Company will, so long as the Bonds are listed on the SGX-ST
and the rules of that exchange so require, maintain a Transfer Agent having an office in Singapore. Notice of any
such termination or appointment and of any changes in the specified offices of the Transfer Agents will be given
promptly by the Company to the Trustee and the Bondholders in accordance with Condition 15.

S. INTEREST

The Bonds do not bear any interest.

66



6. CONVERSION
(A) Conversion Right
(i) Conversion Period

At any time during the Conversion Period referred to below on and subject to the terms set forth herein
(the “Conversion Right”) and the terms of the Agency Agreement, each Bondholder has the right hereunder to
convert its Bonds into Shares.

Subject to and upon compliance with the provisions of this Condition 6, the Conversion Right attaching
to any Bond may be exercised, at the option of the Bondholder and as and to the extent provided herein, at any
time on or after December 5, 2024, which is the 91st calendar day after the Issue Date, up to and including the
close of business (at the place where such Bond is deposited for conversion) on August 26, 2029, which is the
10th calendar day prior to the Maturity Date (or if such day shall not be a business day at such place, on the
immediately preceding business day at such place, but in no event thereafter), or, if such Bond shall have been
called for redemption prior to August 26, 2029, which is the 10th calendar day prior to the Maturity Date, then
up to and including the close of business (at the place aforesaid) on the date five Trading Days prior to the date
fixed for redemption thereof (or if such day shall not be a business day at such place, on the immediately
preceding business day at such place) (the “Conversion Period”); provided, however, that the Conversion Right
during any Closed Period (as defined below) shall be suspended and the Conversion Period shall not include any
such Closed Period.

“Closed Periods” or a “Closed Period” mean (i) the 60-day period prior to the date of any of the
Company’s annual general shareholders’ meetings; (ii) the 30-day period prior to the date of any of the
Company’s special shareholders’ meetings; (iii) the period beginning on the 15th Trading Day (as defined below)
prior to the 5th day before the record date for the distribution of stock or cash dividends or subscription of new
shares to the date ending on (and including) such record date; (iv) the period beginning on the record date of a
capital reduction to one day prior to the Trading Day on which the shares of the Company are reissued after such
capital reduction; (v) the period from the commencement of the suspension of the conversion in respect of the
change of par value of the Common Shares to the day immediately preceding the date on which the reissued
Common Shares resume trading after such change of par value of the Common Shares; and (vi) such other
periods during which the Company may be required to close its stock transfer books or not to issue new shares
under ROC laws and regulations applicable from time to time.

For the purposes of this Condition 6:

“business day” means a day other than Saturday or Sunday on which banks are open for business in New
York, London, Hong Kong or the city in which (1) the specified office of the Registrar, if a Certificated Bond
is deposited in connection with a transfer, is located, (2) the relevant Transfer Agent, Conversion Agent or Paying
Agent, if a Certificated Bond is deposited, in connection with a transfer, or a notice of conversion is deposited
in connection with a conversion, is located, or (3) the Company and the ROC share registry of the Company, if
a notice of conversion is deposited in connection with a conversion or for the purpose of calculating the Closed
Period, is located.

The Company shall procure that the Bondholders, the Trustee and the Agents are given at least seven
days’ prior notice of any Closed Period in accordance with Condition 15.

(ii) Number of Shares Delivered on Conversion

The number of Shares to be delivered upon conversion of any Bond will be determined by the Company
by dividing the NTD Equivalent (as defined in Condition 7(A)) of the principal amount of the Bonds by the
Conversion Price (as defined below) then in effect on the Conversion Date (as defined in Condition 6(B)(ii)). If
more than one Bond shall be deposited for conversion at any one time by the same holder of the Bonds, the
number of Shares to be issued upon conversion thereof shall be calculated on the basis of the aggregate principal
amount of the Bonds so deposited. On conversion, the right of the converting Bondholder to repayment of the
principal and other amounts of the Bond to be converted shall be extinguished and released.
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(iii) Fractions of Shares

Fractions of Shares will not be issued on conversion, and the Company will, upon conversion of the
Bonds, pay cash in U.S. Dollars in a sum equal to such portion of the principal amount of the Bond or Bonds
deposited for conversion as corresponds to any fraction of a Share not delivered as aforesaid, net of remittance
and other processing fees, rounding to 1 U.S. Dollar with 0.5 being rounded upwards. For the purpose of
calculating the amount of such payment, the Company shall use the Fixed Exchange Rate.

(iv) Conversion Price

The price used by the Company in determining the number of Shares to be issued upon conversion (the
“Conversion Price”) will initially be NT$964.60 per Share. The Conversion Price will be subject to adjustment
in the manner provided in Condition 6(C).

v) Revival on Default

Notwithstanding the provisions of Condition 6(A)(i), if the Company defaults in making payment in full
in respect of any Bond that has been called for redemption prior to the Maturity Date on the date fixed for
redemption thereof, the Conversion Right attaching to such Bond will continue to be exercisable up to, and
including, the close of business (at the place where the Certificated Bond evidencing such Bond is deposited for
conversion) on the date upon which the full amount of the monies payable in respect of such Bond has been duly
received by the Trustee and the Principal Agent and notice of such receipt has been duly given to the
Bondholders.

(B) Conversion Procedure
(i) Conversion Notice

To exercise the Conversion Right attaching to any Bond, a Bondholder must complete, execute and
deposit at his own expense between 9:00 a.m. and 3:00 p.m. (local time at the specified office referred to below)
on any business day during the Conversion Period at the specified office of any Conversion Agent outside the
ROC at which the Bond is presented for conversion a notice of conversion (a “Conversion Notice”) in duplicate,
duly completed and signed, in the then current form obtainable from the specified office of any Conversion
Agent, together with the relevant Bond and any certificates and other documents as may be required under the
law of the ROC or the jurisdiction in which such Conversion Agent shall be located.

A Conversion Notice once deposited may not be withdrawn without the consent in writing of the
Company. Bondholders who deposit a Conversion Notice during a Closed Period will not be permitted to convert
their Bonds until the business day following the last day of that Closed Period which (if all other conditions to
conversion have been fulfilled) will be deemed as the Conversion Date (as defined below) for such Bonds. A
converting Bondholder shall retain the rights of a Bondholder with respect to the Bonds until the Conversion
Date. The price at which such Bonds will be converted will be the Conversion Price then in effect on the
Conversion Date.

No Shares or beneficial interests therein will be delivered to a converting Bondholder unless such Holder
satisfies the foregoing conditions. If such Bondholder is unable or otherwise fails to satisfy the foregoing
conditions, such Bondholder may transfer its Bond or beneficial interest therein subject to compliance with the
transfer restrictions set forth in the Agency Agreement. See “Transfer Restrictions.”

(ii) Taxes and Expenses; Deposit Date and Conversion Date

As conditions precedent to conversion, a Bondholder must pay directly to the relevant tax authorities all
stamp, issue, registration and similar taxes and duties (if any) arising on conversion in the jurisdiction in which
the Bond is deposited for conversion, or payable in any jurisdiction consequent upon the issuance of Shares or
payment of any other property or cash upon conversion of the Bonds to, or to the order of a person other than,
the converting Bondholder. Except as aforesaid, the Company will pay the expenses arising in the ROC on the
issue of Shares on conversion of Bonds and all charges of the Conversion Agents in connection therewith as
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provided in the Agency Agreement. A Bondholder must declare in the relevant Conversion Notice that any taxes
payable to the relevant tax authorities pursuant to this Condition 6(B)(ii) have been paid. Neither the Trustee nor
any Agent is under any obligation to determine whether a Bondholder is liable to pay or has paid any taxes
including capital, stamp, issue, registration or similar taxes and duties or the amounts payable (if any) in
connection with this Condition 6(B)(ii).

The date on which any Bond and the Conversion Notice (in duplicate) relating thereto are deposited with
a Conversion Agent and the payments, if any, required to be paid by the Bondholder are made is hereinafter
referred to as the “Deposit Date.” The “Conversion Date” applicable to a Bond means the day next following
the Deposit Date, which day both is a Trading Day (as hereinafter defined in Condition 6(C)) and falls during
the Conversion Period.

(iii) Holders of Record

With effect from the opening of business in the ROC on the Conversion Date, the Company will deem
the person designated in the Conversion Notice to have become the holder of record of the number of Shares to
be delivered upon such conversion (disregarding any retroactive adjustment of the Conversion Price referred to
below prior to the time such retroactive adjustment shall have become effective) and at such time, subject to
Condition 6(B)(iv)—Delivery of Shares, the rights of such converting Bondholder as a Bondholder with respect
to the Bonds deposited for conversion shall cease (except rights arising under Condition 6(B)(v)—Retroactive
Adjustment of Conversion Price).

(iv) Delivery of Shares

On the Conversion Date, the Company shall register the converting Holder (or its designee) in the
Company’s register of shareholders as the owner of the number of Shares to be issued upon conversion of such
Bonds and, subject to any applicable limitations then imposed by ROC laws and regulations, according to the
request made in the relevant Conversion Notice, procure that, as soon as practicable, and in any event within five
Trading Days from the Conversion Date (subject to changes to applicable laws and regulations), there be
delivered to the local agent appointed by the converting Holder through book-entry system maintained by the
Taiwan Depositary and Clearing Corporation for the relevant Shares, registered in the name specified for that
purpose in the relevant Conversion Notice, together with any other property or cash required to be delivered upon
conversion and such assignments or other documents (if any) as may be required by law to effect the delivery
thereof.

v) Retroactive Adjustment of Conversion Price

If (a) the Conversion Date in relation to any Bond shall be on or after a date with effect from which an
adjustment to the Conversion Price takes retroactive effect pursuant to Condition 6(C) and the provisions of the
Indenture; and (b) the relevant Conversion Date falls on a date when the relevant adjustment has not been
reflected in the Conversion Price, the Company shall, within 20 days after the effective date of such adjustment
of the Conversion Price, issue and deliver such number of Shares to the person designated in the Conversion
Notice as is equal to the excess of the number of Shares that would have been required to be issued and delivered
on conversion of such Bond if the relevant retroactive adjustment had been made as at the said Conversion Date
over the number of Shares previously transferred pursuant to such conversion, and in such event and in respect
of such number of Shares referenced in Condition 6(B)(iv) (Delivery of Shares) to the Conversion Date shall be
deemed to refer to the date upon which such retroactive adjustment becomes effective (disregarding the fact that
it becomes effective retroactively).

(vi) Dividends and Other Entitlements

Each Bondholder will not have any right to receive or be paid any dividends declared on the Shares
unless such Bondholder has exercised the Conversion Right in accordance with the procedures set forth in
Conditions 6(B)(i) (Conversion Notice) and 6(B)(ii) (Taxes and Expenses; Deposit Date and Conversion Date).
A converting Bondholder’s right to receive dividends declared on the Shares which are delivered to the person
designated in the Conversion Notice upon conversion of a Bond or Bonds will begin on the Conversion Date.
The Shares issued on conversion of the Bonds will in all respects rank pari passu with the Shares outstanding
on the date on the relevant Conversion Date (except for any right or distribution the record date for which falls
on or precedes such Conversion Date and except for any other right excluded by mandatory provisions of
applicable law).
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(vii) Restrictions on Shareholding of PRC persons

Under current ROC laws, regulations and policy, a PRC person is not permitted to convert the Bonds and
to register as a shareholder of the Issuer unless (i) it is a qualified domestic institutional investor approved by
competent PRC authorities (“QDII”’) who will hold less than 10% of the Issuer’s issued shares after conversion
of the Bonds, or (ii) it otherwise obtains the approval of Department of Investment Review (formally named as
Investment Commission) of the Ministry of Economic Affairs if all the business items are within the positive list
promulgated by the ROC government from time to time and it will hold 10% or more (or other threshold required
by the regulators) of the Issuer’s issued shares after conversion of the Bonds. In addition, there are restrictions
on the amount remitted to Taiwan for investments by QDIIs, separately and jointly. Accordingly, the qualification
criteria for a PRC person to make investment and the investment threshold imposed by the FSC and the TWSE
might cause a Bondholder who is a PRC person to be unable to convert and hold the Common Shares issuable
upon conversion of the Bonds. Under current ROC laws, “PRC person” means an individual holding a passport
issued by the PRC, a resident of any area of China under the effective control or jurisdiction of the PRC (but
not including a special administrative region of the PRC such as Hong Kong and Macau, if so excluded by
applicable laws of the ROC), any agency or instrumentality of the PRC and any corporation, partnership or other
entity organized under the laws of any such area or controlled by, or directly or indirectly having more than 30%
of its capital owned by, or beneficially owned by any such person, resident, agency or instrumentality.

(viii) ROC Procedures for Foreign Nationals Holding the Shares

Under the existing ROC law, a non-ROC converting Bondholder, before exercising the Conversion
Right, is required to register with the TWSE for making investments in the ROC securities market. Such
non-ROC converting Bondholder is also required to appoint a local agent in Taiwan which meets the
qualifications that are set from time to time by the FSC to open a securities trading account with a local brokerage
firm and a bank account to remit funds, pay taxes, exercise shareholders’ rights and perform such other functions
as may be designated by such Holder. In addition, such non-ROC converting Bondholder must also appoint a
custodian bank in Taiwan to hold the securities and any cash proceeds for safekeeping, to make confirmation and
settlement of trades and to report all relevant information. Furthermore, such non-ROC converting Bondholder
is required to appoint a tax guarantor, in Taiwan which meets the qualifications that are set from time to time
by the Ministry of Finance of the ROC for filing tax returns and making tax payments on their behalf. Without
meeting such requirements, such non-ROC converting Bondholder would not be able to hold or sell or otherwise
transfer the Shares into which the Bonds may be converted on the TWSE or otherwise.

©) Adjustments to Conversion Price
(i) Antidilution Adjustments
The Conversion Price shall be subject to adjustment as follows:
(a) Declaration of Dividend in Shares or Free Distribution or Bonus Issue of Shares
(i) If the Company shall declare a dividend in Shares or make a free distribution or bonus issue of
Shares which is treated as a capitalization issue for accounting purposes (including but not limited
to capitalization of capital reserves but excluding the issuance of employee stock bonus), then the
Conversion Price in effect on the date when such dividend and/or distribution is declared (or, if the
Company has fixed a prior record date for the determination of shareholders entitled to receive such
dividend and/or distribution, on such record date) shall be adjusted in accordance with the following
formula:
NCP = OCP x [N/ (N + n)]
where:

NCP = the Conversion Price after such adjustment.

OCP = the Conversion Price before such adjustment.
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(ii)

N = the number of Shares outstanding (having regard in this case and in each subsection mentioned
below to subsection (q) below) at the time of distribution of such dividend, free distribution and/or
bonus issue.

n = the number of Shares to be distributed to the shareholders as a dividend, free distribution and/or
bonus issue.

An adjustment made pursuant to this subsection (a) shall become effective on the record date for
determination of shareholders entitled to receive such dividend and/or distribution; provided that in
the case of a bonus issue of Shares or capitalization of reserves which must, under applicable law
of the ROC, be submitted for approval to a general meeting of shareholders of the Company before
being legally paid or made, and which is so approved after the record date fixed for the
determination of shareholders entitled to receive such dividend and/or distribution, such adjustment
shall, immediately upon such approval being given by such meeting, become effective retroactively
to immediately after such record date.

(b) Reduction of Share Capital

()

(i1)

If the Company shall reduce its share capital other than by means of canceling any Shares held in
treasury or repurchasing any Shares for the purpose of holding such Shares in treasury, the
Conversion Price then in effect on the record date for the determination of the shareholders
participating in such capital reduction shall be adjusted in accordance with the following formula:

NCP = OCP x (N / n)
where:
NCP and OCP have the meanings ascribed thereto in subsection (a) above.
N = the number of Shares outstanding immediately prior to such capital reduction.
n = the number of Shares outstanding immediately after such capital reduction.

For the avoidance of doubt, no adjustment to the Conversion Price under this subsection (b) will be
required if the Company cancels any Shares held in treasury or repurchases any Shares for the
purpose of holding such Shares in treasury.

If the Company shall reduce its share capital other than by means of canceling any Common Shares
or repurchasing any Common Shares and for the purpose of holding such Common Shares in
treasury and distributes cash in connection with such share capital reduction, the Conversion Price
then in effect on the record date for the determination of the shareholders participating in such
capital reduction shall be adjusted in accordance with the following formula:

NCP = (OCP - C) x (N /n)
where:
NCP and OCP have the meanings ascribed thereto in subsection (i) above.
N and n have the meanings ascribed thereto in clause (a) of this subsection above.

C = the amount of cash distributed per Common Share.
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For the avoidance of doubt, no adjustment to the Conversion Price under this subsection will be
required if the Company cancels any Common Shares or repurchases any Common Shares for the
purposes of holding such Common Shares in treasury.

(iii) Such adjustment shall become effective immediately on the record date for the determination of the

shareholders participating in such capital reduction.

(c) Sub-division, Combination, Paid-in Capital Reduction and Reclassification of Shares

(1)

(i1)

If the Company shall (1) sub-divide its outstanding Shares, (2) combine its outstanding Shares into
a smaller number of Shares, or (3) re-classify any of its Shares into other securities of the Company,
then the Conversion Price shall be appropriately adjusted so that the holder of any Bond on the
Conversion Date which occurs after the coming into effect of the adjustment described in this
paragraph (i) shall be entitled to receive the number of Shares and/or other securities of the
Company which it would have held or have been entitled to receive after the happening of any of
the events described above had such Bond been converted immediately prior to the happening of
such event (or, if the Company has fixed a prior record date for the determination of shareholders
entitled to receive any such securities issued upon any such sub-division, combination or
re-classification, immediately prior to such record date), but without prejudice to the effect of any
other adjustment to the Conversion Price made with effect from the date of the happening of such
event (or such record date) or any time thereafter.

An adjustment made pursuant to paragraph (i) above shall become effective immediately on the
relevant event referred to above becoming effective or, if a record date is fixed therefor, immediately
after such record date.

(d) Concurrent Adjustment Events

If the Company shall declare a dividend in, or make a free distribution or bonus issue of, Shares which
dividend, issue or distribution is to be paid or made to shareholders as of a record date which is also:

()

(i1)

the record date for the issue of any rights or warrants which requires an adjustment of the
Conversion Price pursuant to subsections (e), (f) or (g) below;

the day immediately before the date of issue of any securities convertible into or exchangeable for
Shares which requires an adjustment of the Conversion Price pursuant to subsection (i) below;

(iii) the day immediately before the date of issue of any Shares which requires an adjustment of the

(iv)

(v)

Conversion Price pursuant to subsection (1) below;

the day immediately before the date of issue of any rights, options or warrants which requires an
adjustment of the Conversion Price pursuant to subsection (m) below; or

determined by the Company to be the relevant date for an event or circumstance which requires an
adjustment to the Conversion Price pursuant to subsection (n) below,

then no adjustment of the Conversion Price in respect of such dividend, bonus issue or free distribution shall be
made under subsection (a), but in lieu thereof an adjustment shall be made under subsection (e), (f), (g), (i), (1)
or (m) below (as the case may require) by including in the denominator of the fraction described therein the
aggregate number of Shares to be issued pursuant to such dividend, bonus issue or free distribution and, in the
case of such dividend, including in the numerator of the fraction described therein the number of Shares which
the aggregate par value of Shares to be so distributed would purchase at the Current Market Price per Share.
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(e)

(f)

Rights Issues to Shareholders

(1)

(i1)

If the Company shall grant, issue or offer to the holders of Shares rights entitling them to subscribe
for or purchase Shares (a “Rights Issue”, which expression shall exclude those Shares offered to
employees as employee bonus shares) at a consideration per Share receivable by the Company
(determined as provided in subsection (p) below) which is fixed on or prior to the record date and
is less than the Current Market Price per Share with respect to the record date, then the Conversion
Price in effect on the record date shall be adjusted in accordance with the following formula:

NCP=0OCPx [(N+vVv)/ (N +n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the record date.

n = the number of Shares to be issued in connection with such Rights Issue at the said consideration.

v = the number of Shares which the aggregate consideration receivable by the Company would
purchase at such Current Market Price per Share specified above.

After the record date, the consideration per Share shall not be changed in any event.
Subject as provided below, such adjustment shall become effective immediately after the date the

consideration for such Shares are received in full but retroactively to immediately after the record
date.

Warrants and Options Issued to Shareholders.

(1)

If the Company shall grant, issue or offer to the holders of Shares warrants or options entitling them
to subscribe for or purchase Shares at a consideration per Share receivable by the Company
(determined as provided in subsection (p) below) which is fixed on or prior to the record date and
is less than the Current Market Price per Share with respect to the record date, then the Conversion
Price in effect shall be adjusted in accordance with the following formula:

NCP =0OCPx [(N +vVv)/ (N +n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the record date.

n = the number of Shares initially to be issued upon exercise of such warrants or options at the said
consideration where no applications by shareholders entitled to such warrants or options are
required. Where applications by shareholders entitled to such warrants or options are required,
n = the number of such Shares that equals (A) the number of warrants or options which underwriters
have agreed to underwrite as referred to below or, as the case may be, (B) the number of warrants
or options for which applications are received from shareholders as referred to below save to the
extent already adjusted for under (A).

v = the number of Shares which the aggregate consideration receivable by the Company (determined

as provided in subsection (p) below) would purchase at such Current Market Price per Share
specified above.
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(ii) Subject as provided below, such adjustment shall become effective (1) where no applications for
such warrants or options are required from shareholders entitled to the same, upon their issue and
(2) where applications by shareholders entitled to the same are required as aforesaid, immediately
after the latest date for the submission of such applications or (if later) immediately after the
Company fixes the said consideration, but in all cases retroactively to immediately after the record
date.

(iii) If, in connection with a grant, issue or offer to the holders of Shares of warrants or options entitling
them to subscribe for or purchase Shares where applications by shareholders entitled to the same are
required, any warrants or options which are not subscribed for or purchased by the shareholders
entitled thereto are agreed to be underwritten by others prior to the latest date for the submission of
applications for such warrants or options, an adjustment shall be made to the Conversion Price in
accordance with the above provisions which shall become effective immediately after the date the
underwriters agree to underwrite the same or (if later) immediately after the Company fixes the said
consideration but retroactively to immediately after the record date. If, in connection with a grant,
issue or offer to the holders of Shares of warrants or options entitling them to subscribe for or
purchase Shares where applications by shareholders entitled to the same are required, any warrants
or options which are not subscribed for or purchased by the underwriters who have agreed to
underwrite as referred to above or by the shareholders entitled thereto (or persons to whom
shareholders have transferred the right to purchase such warrants) who have submitted applications
for such warrants as referred to above are offered to and/or subscribed by others, no further
adjustment shall be made to the Conversion Price by reason of such offer and/or subscription.

(g) Issues of Rights or Warrants for Equity-Related Securities to Shareholders

(i) If the Company shall grant, issue or offer to the holders of Shares options, rights or warrants
entitling them to subscribe for or purchase any securities convertible into or exchangeable for Shares
or which carry rights to subscribe for or purchase Shares at a consideration per Share receivable by
the Company (determined as provided in subsection (p) below) which is fixed on or prior to the
record date mentioned below and is less than the Current Market Price per Share with respect to the
record date; then the Conversion Price in effect on the record date shall be adjusted in accordance
with the following formula:

NCP =0OCPx [(N +vVv)/ (N + n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the record date.

n = the number of Shares initially to be issued upon exercise of such rights or warrants and
conversion or exchange of such convertible or exchangeable securities at the said consideration
which, in the case of rights, equals (A) the number of Shares initially to be issued upon conversion
or exchange of the number of such convertible or exchangeable securities which the underwriters
have agreed to underwrite as referred to below or, as the case may be, (B) the number of Shares
initially to be issued upon conversion or exchange of the number of such convertible or
exchangeable securities for which applications are received from shareholders as referred to below
save to the extent already adjusted for under (A), and which, in the case of warrants where no
applications by shareholders entitled to such warrants are required, equals such number of Shares
initially to be issued upon such exercise and conversion or exchange. Where applications by
shareholders entitled to such warrants are required, n = the number of such Shares that equals (x)
the number of warrants which underwriters have agreed to underwrite as referred to below or, as the
case may be, (y) the number of warrants for which applications are received from shareholders as
referred to below save to the extent already adjusted for under (x).

v = the number of Shares which the aggregate consideration receivable by the Company (determined

as provided in subsection (p) below) would purchase at such Current Market Price per Share
specified.
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(i1)

Subject as provided below, such adjustment shall become effective (1) where no applications for
such warrants are required from shareholders entitled to the same, upon their issue and (2) in the
case of rights and where applications by shareholders entitled to the warrants are required as
aforesaid, immediately after the latest date for the submission of applications or (if later)
immediately after the Company fixes the said consideration, but in all cases retroactively to
immediately after the record date.

(iii) If, in connection with a grant, issue or offer to the holders of Shares of rights or of warrants entitling

them to subscribe for or purchase securities convertible into or exchangeable for Shares where
applications by shareholders entitled to the same are required, any convertible or exchangeable
securities or warrants which are not subscribed for or purchased by the shareholders entitled thereto
are agreed to be underwritten by others prior to the latest date for the submission of applications for
such convertible or exchangeable securities or warrants, an adjustment shall be made to the
Conversion Price in accordance with the above provisions which shall become effective immediately
after the date the underwriters agree to underwrite the same or (if later) immediately after the
Company fixes the said consideration but retroactively to immediately after the record date. If, in
connection with a grant, issue or offer to the holders of Shares of rights or of warrants entitling them
to subscribe for or purchase securities convertible into or exchangeable for Shares where
applications by shareholders entitled to the same are required, any convertible or exchangeable
securities or warrants which are not subscribed for or purchased by the underwriters who have
agreed to underwrite as referred to above or by the shareholders entitled thereto (or persons to whom
shareholders have transferred such rights or the right to purchase such warrants) who have submitted
applications for such convertible or exchangeable securities or warrants as referred to above are
offered to and/or subscribed by others, no further adjustment shall be made to the Conversion Price
by reason of such offer and/or subscription.

(h) Capital Distribution, Other Distributions to Shareholders

(1)

(i1)

If the Company shall make any Capital Distribution or the distribution to the holders of Shares of
evidences of indebtedness of the Company or of shares of capital stock of the Company (other than
Shares) or of assets or of options, rights or warrants to subscribe for or purchase shares (other than
Shares) or securities (other than those mentioned in (e), (f) or (g) above):

NCP = OCP x [(CMP - fmv) / CMP]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

CMP = the Current Market Price.

fmv = the amount of such distribution or the fair market value (as determined by the Company or,
if pursuant to applicable law of the ROC such determination is to be made by application to a court
of competent jurisdiction, as determined by such court or by an appraiser appointed by such court)
of the portion of the evidences of indebtedness, shares of capital stock, assets, rights or warrants so
distributed applicable to one Share, less any consideration payable for the same by the relevant
Shareholder. In making a determination of the fair market value of any such evidences of
indebtedness, shares of capital stock, assets, rights or warrants, the Company shall consult a leading
independent securities company or bank in Taipei selected by the Company and shall take fully into
account the advice received from such company or bank.

Such adjustment shall become effective immediately after the record date for the determination of
shareholders entitled to receive such Capital Distribution or distribution, provided that (1) in the
case of such a Capital Distribution or distribution which must, under applicable law of the ROC, be
submitted for approval to a general meeting of shareholders of the Company before such Capital
Distribution or distribution may legally be made and is so approved after the record date fixed for
the determination of shareholders entitled to receive such Capital Distribution or distribution, such

75



adjustment shall, immediately upon such approval being given by such meeting, become effective
retroactively to immediately after the record date and (2) if the fair market value of the evidences
of indebtedness, shares of capital stock, assets, rights or warrants so distributed cannot be
determined until after the record date fixed for the determination of shareholders entitled to receive
such distribution, such adjustment shall, immediately upon such fair market value being determined,
become effective retroactively to immediately after the record date.

(iii) Notwithstanding anything provided herein to the contrary, no adjustment to the Conversion Price
shall be made if the Company reduces its share capital by purchasing and canceling its shares.

(i) Issue of Convertible or Exchangeable Securities Generally

(1) If the Company shall issue any securities convertible into or exchangeable for Shares (other than the
Bonds, or in any of the circumstances described in subsection (g) above and subsection (m) below)
and the consideration per Share receivable by the Company (determined as provided in subsection
(p) below) either through a public offering or a private placement shall be less than the Current
Market Price per Share on the date in the ROC on which the Company makes a public record
following the pricing of such securities, then the Conversion Price in effect immediately prior to the
date of issue of such convertible or exchangeable securities shall be adjusted in accordance with the
following formula:

NCP =0OCPx [(N +vVv)/ (N + n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the day immediately prior to the date of such issue.

n = the number of Shares initially to be issued upon conversion or exchange of such convertible or
exchangeable securities at the initial conversion or exchange price or rate.

v = the number of Shares which the aggregate consideration receivable by the Company (determined
as provided in subsection (p) below) would purchase at such Current Market Price per Share.

(i1) Such adjustment shall become effective as of the calendar day in the ROC corresponding to the
calendar day at the place of issue on which such convertible or exchangeable securities are issued.

(j) Tender or Exchange Offers

(1) In case a tender or exchange offer made by the Company or any Subsidiary of the Company for all
or any portion of the Shares shall expire and such tender or exchange offer shall involve the payment
by the Company or such Subsidiary of consideration per Share having a fair market value (as
determined by an independent Investment Bank) at the last time (the “Expiration Date”) tenders or
exchanges could have been made pursuant to such tender or exchange offer (as it shall have been
amended) that exceeds the Current Market Price per Share, as of the Expiration Date, the Conversion
Price shall be adjusted in accordance with the following formula:

NCP=0CPx [Nx M/ (a+ [(N-n)x M)]

where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above.

N = the number of Shares outstanding (including any tendered or exchanged Shares) on the
Expiration Date.

M = Current Market Price per Share as of the Expiration Date.
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a = the fair market value of the aggregate consideration payable to the holders of Shares based on
the acceptance (up to a maximum specified in the terms of the tender or exchange offer) of all Shares
validly tendered or exchanged and not withdrawn as of the Expiration Date (the Shares deemed so
accepted up to any such maximum, being referred to as the “Purchased Shares”).

n = the number of Purchased Shares.

such reduction to become retroactively effective immediately prior to the opening of business on the
day following the Expiration Date.

(ii) If the Company is obligated to purchase Shares pursuant to any such tender or exchange offer, but
the Company is permanently prevented by applicable law from effecting any such purchase or all
such purchases are rescinded, the Conversion Price shall again be adjusted to be the Conversion
Price which would then be in effect if such tender or exchange offer had not been made.

(k) Merger

In case of a Merger of the Company (as defined in Condition 6(D)), each Bond then Outstanding shall,
without the consent of any Bondholders, become convertible only into the kind and amount of securities, cash
and other property receivable upon such Merger by a holder of the number of Shares, into which such Bonds
could have been converted immediately prior to such Merger. The corporation formed by such Merger on the
Person that acquired such properties and assets shall enter into a supplemental indenture with the Trustee to
provide for the continuation of the Conversion Right to continue after such Merger and such supplemental
indenture shall provide for adjustments to the Conversion Price which shall be as nearly equivalent as practicable
to the adjustments provided in this Condition 6. Where there has been a Change of Control pursuant to such a
Merger, a Holder may exercise its Change of Control Put Right as set forth herein.

(1) Other Issues of Shares

(i) If the Company shall issue any Shares (other than Shares issued upon conversion or exchange of any
convertible or exchangeable securities (including the Bonds) issued by the Company or upon
exercise of any rights or warrants granted, offered or issued by the Company or in any of the
circumstances described in subsection (a), (b), (¢) or (d) above or the issuance of Shares or restricted
share units pursuant to an employee bonus arrangement) for a consideration per Share receivable by
the Company (determined as provided in subsection (p) below) either through a public offering or
a private placement less than the Current Market Price per Share on the record date or on which the
Company fixes the said consideration if no closed period is set forth for such issuance, then the
Conversion Price in effect immediately prior to the issue of such additional Shares shall be adjusted
in accordance with the following formula:

NCP=0OCPx [(N +vVv)/ (N +n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the day immediately prior to the date of such issue.

the number of additional Shares issued as aforesaid.

=]
I

v = the number of Shares which the aggregate consideration receivable by the Company (determined
as provided in subsection (p) below) would purchase at such Current Market Price per Share.
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It being understood that, for the avoidance of doubt, in the case of the issuance of Shares pursuant to
an employee bonus arrangement, the aggregate consideration receivable by the Company shall be the
product of the number of Shares issued pursuant thereto and the closing price of the Shares on the date
immediately preceding the date of the meeting of the shareholders approving such issuance (after taking
into account the effect of any dividend payment).

(i1)

Such adjustment shall become effective as of the calendar day in the ROC corresponding to the
calendar day at the place of issue on which such additional Shares are issued.

(m) Issue of Equity Related Securities

(1)

(i1)

If the Company shall grant, issue or offer options, rights or warrants to subscribe for or purchase
Shares (other than in any of the circumstances described in subsections (e) and (f)) or securities
convertible into or exchangeable for Shares and the consideration per Share receivable by the
Company (determined as provided in subsection (p) below) shall be less than the Current Market
Price per Share on the record date (or, if the offer, grant or issue of such rights, options or warrants
is subject to approval by a general meeting of shareholders, on the date on which the Board of
Directors of the Company fixes the consideration to be recommended at such meeting), then the
Conversion Price in effect immediately prior to the date of the offer, grant or issue of such options,
rights or warrants shall be adjusted in accordance with the following formula:

NCP = OCP x [(N +v) /(N + n)]
where:

NCP and OCP have the meanings ascribed thereto in subsection (a) above (which may be further
adjusted pursuant to the provisions of subsections (b) and (c) above).

N = the number of Shares outstanding (having regard to subsection (q) below) at the close of
business in the ROC on the day immediately prior to the date of such issue.

n = the number of Shares initially to be issued on exercise of such options, rights or warrants and
(if applicable) conversion or exchange of such convertible or exchangeable securities.

v = the number of Shares which the aggregate consideration receivable by the Company (determined
as provided in subsection (p) below) would purchase at such Current Market Price per Share.

Such adjustment shall become effective as of the calendar day in the ROC corresponding to the
calendar day at the place of issue on which such rights or warrants are issued.

(n) Analogous Events

If the Company determines that any other event or circumstance has occurred which has or would have
an effect on the position of the Bondholders as a class compared with the position of the holders of all the
securities (and options and rights relating thereto) of the Company, taken as a class which is analogous to any
of the events referred to in subsections (a) through (m), then, in any such case, the Company shall notify the
Trustee in writing thereof and the Company shall consult with an Independent Investment Bank as to what

adjustment,

if any, should be made to the Conversion Price to preserve the value of the Conversion Right of

Bondholders and will make any such adjustment. Any such adjustment, where possible, shall be made using
methodology similar in nature to one or more of the adjustments described above in this Condition 6(C), and may
consist of a combination of such adjustments where appropriate.
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(0) Simultaneous Issues of Different Classes of Shares

In the event of simultaneous issues of two or more classes of share capital comprising Shares or rights
or warrants in respect of, or securities convertible into or exchangeable for, two or more classes of share capital
comprising Shares, then, for the purposes of this Condition 6(C), the formula:

NCP=0OCPx [(N +vVv)/ (N +n)]
shall be restated as

NCP=0OCPx [(N+ vl +v2+v3)/ (N + nl + n2 + n3)]
where vl and nl shall have the same meanings as “v” and “n” but by reference to one class of Shares, v2 and
n2 shall have the same meanings as “v” and “n” but by reference to a second class of Shares, v3 and n3 shall
have the same meanings as “v” and “n” but by reference to a third class of Shares and so on.

(p) Consideration Receivable by the Company

For the purposes of any calculation of the consideration receivable by the Company pursuant to this
Condition 6(C), the following provisions shall be applicable:

(i) in the case of the issue of Shares for cash, the consideration shall be the amount of such cash,
provided that in no such case shall any deduction be made for any commissions or any expenses paid
or incurred by the Company for any underwriting of the issue or otherwise in connection therewith;

(i1) in the case of the issue of Shares for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof as determined by the
Company (and in making such determination the Company shall consult an Independent Investment
Bank and shall take fully into account the advice received from such company or bank) or, if
pursuant to applicable law of the ROC such determination is to be made by application to a court
of competent jurisdiction, as determined by such court or an appraiser appointed by such court,
irrespective of the accounting treatment thereof;

(iii) in the case of the issue (whether initially or upon the exercise of rights or warrants) of securities
convertible into or exchangeable for Shares, the aggregate consideration receivable by the Company
shall be deemed to be the consideration received by the Company for such securities and (if
applicable) rights or warrants plus the additional consideration (if any) to be received by the
Company upon (and assuming) the conversion or exchange of such securities at the initial
conversion or exchange price or rate and (if applicable) the exercise of such rights or warrants at the
initial subscription or purchase price (the consideration in each case to be determined in the same
manner as provided in paragraphs (i) and (ii) above) and the consideration per Share receivable by
the Company shall be such aggregate consideration divided by the number of Shares to be issued
upon (and assuming) such conversion or exchange at the initial conversion or exchange price or rate
and (if applicable) the exercise of such rights or warrants at the initial subscription or purchase price;

(iv) in the case of the issue of rights or warrants to subscribe for or purchase Shares, the aggregate
consideration receivable by the Company shall be deemed to be the consideration received by the
Company for any such rights or warrants plus the additional consideration to be received by the
Company upon (and assuming) the exercise of such rights or warrants at the initial subscription or
purchase price (the consideration in each case to be determined in the same manner as provided in
paragraphs (i) and (ii) above) and the consideration per Share receivable by the Company shall be
such aggregate consideration divided by the number of Shares to be issued upon (and assuming) the
exercise of such rights or warrants at the initial subscription or purchase price;

79



(v) if any of the consideration referred to in any of the preceding paragraphs of this subsection (p) is
receivable in a currency other than New Taiwan Dollars, such consideration shall, in any case where
there is a fixed rate of exchange between the New Taiwan Dollar and the relevant currency for the
purposes of the issue of the Shares, the conversion or exchange of such securities or the exercise of
such rights or warrants, be translated into New Taiwan Dollars for the purposes of this subsection
(p) at such fixed rate of exchange and shall, in all other cases, be translated into New Taiwan Dollars
at the mean of the exchange rate quotations (being quotations for the cross rate through U.S. Dollars
if no direct rate is quoted) by a leading bank in the ROC for buying and selling spot units of the
relevant currency by telegraphic transfer against New Taiwan Dollars on the date as of which the
said consideration is required to be calculated as aforesaid; and

(vi) in the case of the issue of Shares credited as fully paid out of retained earnings or capitalization or
reserves at their par value, the aggregate consideration receivable by the Company shall be deemed
to be zero (and accordingly the number of Shares which such aggregate consideration receivable by
the Company could purchase at the relevant Current Market Price per Share shall also be deemed
to be zero).

(q) Cumulative Adjustments

If, at the time of computing an adjustment (the “later adjustment”) of the Conversion Price pursuant
to any of subsections above, the Conversion Price already incorporates an adjustment (the “earlier adjustment”)
made (or taken or to be taken into account pursuant to the proviso to subsection (r) below) to reflect an issue
of Shares or of securities convertible into or exchangeable for Shares or of rights or warrants to subscribe for
or purchase Shares or securities, to the extent that the number of such Shares or securities taken into account for
the purposes of calculating the earlier adjustment exceeds the number of such Shares in issue at the time relevant
for ascertaining the number of outstanding Shares for the purposes of computing the later adjustment, such excess
Shares shall be deemed to be outstanding for the purposes of making such computation.

(r) Reference to “fix”

Any reference herein to the date on which a consideration is “fixed” shall, where the consideration is
originally expressed by reference to a formula which cannot be expressed as an actual cash amount until a later
date, be construed as a reference to the first day on which such actual cash amount can be ascertained.

(i1) No adjustment will be made where such adjustment would be less than 1% of the Conversion Price
then in effect; provided, however, that any adjustment that otherwise would be required to be made
will be carried forward and taken into account (as if such adjustment had been made at the time when
it would have been made but for the provisions of this subsection (ii) in determining any subsequent
adjustment. All calculations relating to conversion, including adjustments of the Conversion Price,
will be made to the lower 0.001 of a share of securities or other property or nearest NT$0.01, as the
case may be. The Company will promptly notify the Bondholders, the Trustee and the Conversion
Agent in writing of any adjustment in accordance with Condition 15. Any such notice relating to an
adjustment in the Conversion Price should set forth the event giving rise to the adjustment, the
Conversion Price prior to the adjustment, the effective date of such adjustment and the Conversion
Price after the adjustment. Neither the Trustee nor the Agents shall be under any duty to monitor
whether any event or circumstance has happened or exists which may require an adjustment to be
made to the Conversion Price or to make any calculation (or verification thereof) in connection with
the Conversion Price and will not be responsible to Bondholders for any loss arising from any failure
by them to do so. All adjustments to the Conversion Price under Condition 6(C) shall be determined
by the Company, and neither the Trustee nor the Agents shall be responsible for verifying such
determinations.

For the purposes of the Conditions:
“Capital Distribution” means any cash dividend, distribution of cash or distribution of assets in specie

made by the Company for any fiscal year unless it comprises a purchase or redemption of share capital of the
Company;
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“Current Market Price” on any date means (i) in the case of Shares, the average of the Market Prices
of the Shares for the most recent 30 Trading Days, (ii) in the case of capital stock (other than Shares) which is
listed on the relevant stock exchange, the average of the Market Prices of such capital stock (other than Shares)
for the most recent 30 Trading Days and (iii) in the case the market value cannot be determined pursuant to the
procedures above, the market value determined by an opinion of an Independent Investment Bank;

“Market Price” means for any Trading Day (a) with respect to the Shares, the closing sales price of the
Shares on the TWSE on such day or, if no reported sales take place on such day, the average of the reported
closing bid and offered prices, in either case as reported by the TWSE for such day as furnished by an
Independent Investment Bank, and (b) with respect to capital stock of the Company (other than Shares), the
closing bid price for such capital stock (other than Shares) on the relevant stock exchange; and

“Trading Day” means with respect to the Shares, a day when the TWSE is open for business; provided,
however, if no transaction price or closing bid and offered prices are reported by the TWSE in respect of the
Shares for one or more Trading Days (or furnished by an Independent Investment Bank), such day or days will
be disregarded in any relevant calculation and will be deemed not to have existed when ascertaining any period
of consecutive Trading Days.

(D) Mergers; Disposals

So long as the Bonds remain outstanding, the Company will not merge, amalgamate or consolidate with
or into any other corporation or entity, (provided that the Company is not the surviving entity) or sell, convey,
transfer, lease or otherwise dispose of all, or substantially all, of the assets of the Company (each event a
“Merger’), whether as a single transaction or a number of transactions, related or not, to any corporation, entity
or person or to one or more members of any group under the common control of any corporation, entity or person
unless:

(i) the corporation formed by such Merger, or the Person that acquired such properties and assets, shall
expressly assume, by an indenture supplemental hereto, all obligations of the Issuer under this
Indenture and the performance of every covenant and agreement applicable to it contained herein;

(ii) immediately after giving effect to any such Merger, no Default or Event of Default shall have
occurred or be continuing or would result therefrom;

(iii) the Company at least 20 Business Days prior to the Merger has delivered to the Trustee an Officer’s
Certificate stating that such Merger complies with this Condition and that all conditions precedent
herein provided for or relating to such Merger have been complied with;

(iv) the corporation formed by such Merger, or the Person that acquired such properties and assets, shall
expressly agree to:

(a) indemnify each holder of a Bond against any tax, assessment or governmental charge imposed
on such holder solely as a consequence of such Merger with respect to the Bonds; and

(b) if organized under the laws of a jurisdiction other than the ROC, deliver a substitute undertaking
to the Trustee to pay any additional amounts as may be necessary in order that the net amounts
of principal of and premium and other amounts on the Bonds received by the Holders of the
Bonds, after any withholding or deduction of any tax, assessment or other governmental charge
imposed by such jurisdiction or any taxing authority thereof or therein shall equal the respective
amounts, which would have been receivable in respect of the Bonds in the absence of such
Merger. No successor corporation or other Person shall have the right to redeem the Bonds
unless the Issuer would have been entitled to redeem the Bonds pursuant to the Indenture in the
absence of the Merger; and

(v) the Company shall as soon as practicable on or prior to the Merger, deliver an opinion satisfactory
to the Trustee of counsel(s) of recognized standing as to the legality and validity of the Merger.

The Trustee shall not be responsible for verifying or confirming the information in any Officer’s
Certificate required pursuant to the above provisions.
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Upon any Merger in accordance with Condition 6(D), the successor corporation formed by such Merger
shall succeed to and be substituted for, and may exercise every right and power of, the Company under the
Indenture with the same effect as if such successor corporation had been named as the Company herein, and
thereafter, the predecessor corporation shall be relieved of all obligations and covenants under the Indenture and
the Bonds.

(E) Conversion Undertakings
The Company undertakes that:

(1) it will use its best efforts to ensure that all Closed Periods during any 365-day period shall not be
in the aggregate more than 120 calendar days, having taken into account the applicable ROC laws
and regulations;

(i1) it will procure sufficient Shares for transfer and delivery to the person designated on the Conversion
Notice upon conversion of the Bonds, by way of increasing the Company’s paid-in share capital and,
if necessary, its authorized capitalization for the issuance of new Shares, if approval of the ROC FSC
is obtained and future changes to ROC laws and regulations permit the Company to issue new Shares
for delivery upon conversion of the Bonds. The Company acknowledges that the undertaking above
may involve amending the Company’s Articles of Incorporation, which requires the approval of its
board of directors and its shareholders; and

(iii) it will use its best efforts to obtain and maintain a listing on the TWSE for the Shares to be issued
upon the conversion of the Bonds.

7. PAYMENTS
(A) U.S. Dollar Settlement

All amounts due under, and all claims arising out of or pursuant to, the Bonds and/or the Indenture or
the Agency Agreement from or against the Company shall be payable and settled in U.S. Dollars only.

For the purposes of the Conditions:

“Business Day” means a day (other than a Saturday or Sunday or a public holiday) on which commercial
banks are open for general business (including dealings in foreign exchange) in Taipei, New York, Hong Kong
and London.

“Fixed Exchange Rate” means the fixed rate of US$1.00 = NT$31.9620.

“Independent Investment Bank” means (i) an independent investment bank of international repute or
(ii) leading independent securities company or bank in the ROC (in each case of (i) and (ii), acting as an expert)
selected by the Company and notified in writing to the Trustee.

“NT Dollars” or “NT$” means the lawful currency for the time being of the ROC.

“NTD Equivalent” means in respect of any U.S. Dollar-denominated amount in respect of the Bonds,
or in respect of the Conversion Price then in effect, such U.S. Dollar amount converted into NT Dollar amount

using the Fixed Exchange Rate.

“Prevailing Rate,” for each Rate Calculation Date, means a rate determined by the Principal Agent as
follows:

(a) the fixing rate at 11:00 a.m., expressed as the number of NT Dollars per one U.S. Dollar, quoted by
Taipei Forex Inc., which rate shall be provided by the Company to the Principal Agent;
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(b) if no such rate is available under sub-paragraph (a), the prevailing rate determined by the Principal
Agent on the basis of quotations provided by the Company that are obtained from Reference Dealers
(as defined below) of the specified exchange rate for the Rate Calculation Date as obtained in
accordance with the provisions below; and

(c) if fewer than two quotations are provided under sub-paragraph (b), the exchange rate for the Rate
Calculation Date as shall be determined by an Independent Investment Bank in good faith.

In determining the prevailing rate under sub-paragraph (b), the Taipei office of each of the Reference
Dealers will provide to the Principal Agent a quotation of what the specified screen rate would have been had
it been published, reported or available for the Rate Calculation Date, based upon each Reference Dealer’s
experience in the foreign exchange market for NTD and general activity in such market on the Rate Calculation
Date. The quotations used to determine the Prevailing Rate for a Rate Calculation Date will be determined in
each case for such Rate Calculation Date, and will be provided at 3:30 p.m. (Taipei time) on such Rate
Calculation Date or as soon as practicable after it is determined that the specified screen rate was not available.
All quotations shall be provided by the Company to the Principal Agent in writing and the Principal Agent shall
not be responsible for requesting or obtaining the quotations.

If four quotations are provided, the rate for a Rate Calculation Date will be the arithmetic mean of the
rates, without regard to the rates having the highest and lowest value. For this purpose, if more than one quotation
has the same highest value or lowest value, then the rate of only one of such quotations shall be disregarded. If
two or three quotations are provided, the rate for a Rate Calculation Date will be the arithmetic mean of the rates
provided.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of the provisions of this Condition 7, whether by the Reference
Dealers (or any of them), the Company or the Independent Investment Bank, will (in the absence of fraud, willful
misconduct or gross negligence) be binding on the Company, the Trustee, the Agents and all Bondholders.

“Rate Calculation Date” means the day which is the fifth Business Days before the due date of the
relevant amount under the Conditions.

“Reference Dealers” means four leading dealers engaged in the foreign exchange market of the relevant
currency selected by the Company.

“Settlement Equivalent” for the relevant Rate Calculation Date in respect of any U.S. Dollar-
denominated amount payable in respect of the Bonds, means such U.S. Dollar amount converted into NT Dollar
amount using the Fixed Exchange Rate, and then converted back to U.S. Dollar amount using the applicable
Prevailing Rate on such date.

“U.S. Dollars” or “US$” means the lawful currency for the time being of the United States of America.
(B) Method of Payment

Payment of principal of and premium and other amounts on the Bonds will be in U.S. Dollar and will
be made (i) with respect to a Holder of a Bond, by wire transfer of immediately available funds to the registered
account of the Holder of such Bond or (ii) in the case of a Holder of a Certificated Bond where the Registrar
has advised that payments cannot be made via wire transfer, by U.S. Dollar check mailed to the registered address
of the Bondholder. Payments of principal and premium and other amounts will only be made against surrender
of the relevant Certificated Bond at the specified office of the Principal Agent or any of the other Paying Agents.

©) Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws and regulations, but without
prejudice to the provisions of Condition 9. No commissions or expenses shall be charged to the Bondholders in
respect of such payments.
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(D) Business Days

If the due date for payment of any amount of principal or premium or any other amount in respect of
any Bond (or any later date on which a Bond could otherwise be presented for payment) is not, in the relevant
place of presentation, a business day, the Holder of the relevant Bond shall not be entitled to payment at such
place of the amount due until the next following business day at such place and shall not be entitled to any
interest or other payment in respect of such delay. In this Condition 7(D), “business day” means any day on
which banks are open for business in the Taipei, London, Hong Kong and in the relevant place of presentation
and, unless the following sentence applies, in the case of payment by transfer to a U.S. Dollar account as referred
to above, on which dealings in foreign currency may be carried on both in New York, London, Hong Kong and
in such place of presentation. If a Bond is presented for payment at a time when, as a result of differences in time
zones, it is not practicable to transfer the relevant amount to an account as referred to above for value on the
relevant date, the Company shall not be obliged to do so but shall be obliged to transfer the relevant amount to
the account for value on the first practicable date thereafter.

(E) Paying Agents

The names of the initial Principal Agent and the other initial Paying Agents and their specified offices
are set out in the Agency Agreement. The Company reserves the right at any time with the prior written approval
of the Trustee to vary or terminate the appointment of any Paying Agent and to appoint additional or other Paying
Agents, in each case in accordance with the Agency Agreement, provided that the Company will at all times
maintain a Principal Agent, Conversion Agent and a Paying Agent having a specified office in London and, so
long as the Bonds are listed on the SGX-ST and the rules of that exchange so require, a specified office in
Singapore. The Paying Agent may resign at any time by giving written notice to the Company and the Trustee
not less than 60 days in advance. Notice of any such termination or appointment and of any changes in the
specified offices of the Principal Agent and the Paying Agents will be given promptly by the Company to the
Bondholders in accordance with Condition 15.

(F) Default Interest

If the Company fails to pay any sum in respect of the Bonds when due, default interest will accrue on
the overdue sum at the rate of 4.75% per annum from the due date and ending on the date the Trustee determines
to be the date on and after which the overdue payment is to be made to the Bondholders as stated in a notice given
to the Bondholders in accordance with Condition 15 (both dates inclusive). The default interest will accrue on
the basis of the actual number of days elapsed calculated on the basis of a year of 360 days consisting of 12
months of 30 days each and the amount payable will be equal to the Settlement Equivalent of such default interest
amount.

8. REDEMPTION, REPURCHASE AND CANCELLATION
(A) Final Redemption

Unless previously redeemed, repurchased and canceled or converted as herein provided, the Company
will redeem the Bonds at the Settlement Equivalent of 114.63% of their principal amount on September 5, 2029
(the “Maturity Date”). The Company may not redeem or repurchase the Bonds prior to that date except as
provided in paragraph (B), (C), (E) or (F) below (but without prejudice to Condition 10).

(B) Redemption at the Option of the Company

On or at any time after September 19, 2027 and on or prior to September 5, 2029, the Company may,
having given not less than 30 nor more than 60 days’ notice to the Bondholders (which notice will be irrevocable
and given in accordance with Condition 8(D) and Condition 15), redeem in whole or in part of the Bonds at the
Settlement Equivalent of the Early Redemption Amount on the date of redemption if the Market Price for 20 out
of 30 consecutive Trading Days, the last of which occurs not more than five days prior to the date of the
redemption notice, shall have been at least 130% of the quotient of (i) the Conversion Price then in effect
multiplied by Early Redemption Amount divided by (ii) US$100,000. If the Market Price cannot be determined
for one or more consecutive Trading Days, such day or days will be disregarded in the relevant calculation and
will be deemed not to have existed when ascertaining such period.
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Notwithstanding the foregoing, the Company may redeem the Bonds, in whole but not in part, at any
time, on not less than 30 nor more than 60 days’ notice, at the Settlement Equivalent of the Early Redemption
Amount on the date of redemption date if more than 90% in principal amount of the Bonds originally issued has
been redeemed, repurchased and canceled, or converted; provided that the applicable date of redemption does not
fall within a Closed Period.

“Early Redemption Amount” means, for each US$100,000 principal amount of Bonds, the amount
calculated in accordance with the following formula, rounded (if necessary) to two decimal places with 0.005
being rounded upwards. Early Redemption Amount = Previous Redemption Amount x (1 + r/2)%?

Previous Redemption Amount = the Early Redemption Amount for each US$100,000 principal amount
on the Semi-annual Date immediately preceding the date fixed for redemption as set out below (or if the Bonds
are to be redeemed prior to March 5, 2025, US$200,000):

Early
Redemption
Semi-annual Date Amount
(in U.S.
Dollars)
MaArCh 5, 202 oo 101,375.00
SePteMDBEr 5, 2025 o 102,768.91
MaATCR 5, 20260 oo e e 104,181.98
SePLemMDbBEr 5, 2026 ....iuiniiii e 105,614.48
MaArCh 5, 2027 o 107,066.68
SePLEMDBET 5, 2027 ouiiiiiiiit ettt 108,538.85
MaArCh 5, 2028 oottt 110,031.26
SeptemMbBeEr 5, 2028 . o 111,544.19
MaATCR 5, 2020 .o e 113,077.92
September 5, 2029 ..o e 114,632.74

r = 2.75% expressed as a fraction

d = number of days from and including the immediately preceding Semi-annual Date (or if the Bonds
are to be redeemed on or before March 5, 2025, from and including the Issue Date) to, but excluding, the date
fixed for redemption, calculated on the basis of a 360-day year consisting of 12 months of 30 days each and, in
the case of an incomplete month, the number of days elapsed.

p =180

Upon the expiry of any such notice, the Company will be bound to redeem the Bonds to which such
notice relates at the price aforesaid applicable at the date fixed for redemption.

For the avoidance of doubt, neither the Trustee nor the Agents shall be responsible for calculating or
verifying the Early Redemption Amount.

“Prevailing Rate” means, for each relevant Trading Day, the fixing rate at 11:00 a.m. (Taipei time),
expressed as the number of NT Dollars per one U.S. Dollar, as quoted by Taipei Forex Inc.

©) Redemption for Tax Reasons

If, as a result of any change in, amendment or non-renewal of, or judicial decision relating to, the laws
of the ROC or any political subdivision or taxing authority or legislative body thereof or therein, or any treaty
to which the ROC is party, or any change in the official application or interpretation of any such laws or treaty,
in any such case, occurring after the Issue Date, or as a result of any action taken or proposed by the ROC or
any political subdivision or any taxing authority or legislative body thereof or therein, or brought in a court of
competent jurisdiction in the ROC or any political subdivision thereof (each, a “Change in Tax Law”), whether
or not such action was taken or brought with respect to the Company but which, in any such case, becomes
effective or generally known after the Issue Date, on the occasion of the next payment due in respect of any Bond,
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the Company has or will become required to pay Additional Amounts as provided in Condition 9 and such
obligation cannot be avoided by the Company taking reasonable measures available to it, the Company may at
its option, having given not less than 30 nor more than 60 days’ notice (in accordance with Conditions 8(C) and
15) to the Bondholders (which notice will be irrevocable) redeem, in whole but not in part, the Bonds on the
expiry date of the notice of redemption (the “Tax Call Date”) at the Settlement Equivalent of the Early
Redemption Amount, provided that no notice of redemption shall be given earlier than 60 days before the earliest
date on which the Company would be required to pay the Additional Amounts were a payment in respect of the
Bonds then due. Prior to the publication of any notice of redemption pursuant to this paragraph, the Company
shall deliver to the Trustee a certificate in form and substance reasonably acceptable to the Trustee signed by two
authorized officers of the Company stating that the Company is entitled to effect such redemption and setting
forth a statement of facts showing the conditions precedent to the right of the Company so to redeem have
occurred, and an opinion addressed to the Trustee in form and substance reasonably acceptable to the Trustee by
an independent law firm of recognized standing admitted to practice in the ROC to the effect that the Company
has or will become obliged to pay such Additional Amounts as a result of such Change in Tax Law and the Trustee
shall be entitled to accept and fully rely on such certificate (without verification by it) as sufficient evidence of
the conditions precedent referred to in this Condition 8(C) in which event it shall be conclusive and binding on
the Bondholders.

If the Company gives a notice of redemption of the Bonds under this Condition 8(C), each Bondholder
shall have the right (the “Non-Redemption Right”) to elect that all or a portion (being US$200,000 in principal
amount or integral multiples of US$100,000 in excess thereof) of its Bonds not be redeemed by giving the notice
to such effect to the Company (with a copy to the Trustee) no later than 15 days prior to the redemption date fixed
by the Company. If a Bondholder exercises the Non-Redemption Right with respect to such Bonds, no Additional
Amounts referred to in Condition 9 and that gave rise to the Company’s redemption of the Bonds under this
Condition 8(C) shall be payable on the payments due after the relevant date (as defined in Condition 9) in respect
of such Bonds and such payments shall be made subject to the deduction or withholding required by the Change
in Tax Law. For the avoidance of doubt, the Company shall continue to be responsible to such Bondholders for
any Additional Amount that is payable in respect of the Bonds under Condition 9 as a result of the laws, treaties
or regulations (or the interpretation or administration thereof) of a relevant taxing jurisdiction in effect on the
Issue Date.

(D) Redemption Procedures
In the case of a redemption, the Company will furnish the Trustee with a notice of redemption in
sufficient time to permit the Trustee, within not less than 30 days nor more than 60 days prior to any such

Redemption Date, to mail to each Holder such notice of redemption, which notice will specify:

(i) the date of Redemption in connection with Condition 8(B) or the Tax Call Date (the “Redemption
Date”);

(ii) the price at which such Bonds will be redeemed and the method by which such amount will be paid;

(iii) that, in the case of Bondholders that hold Certificated Bonds, payment will be made upon
presentation and surrender of the Certificated Bond(s) to be redeemed;

(iv) the names and addresses of all Paying Agents;
(v) the Conversion Right of the Bondholders and the then current Conversion Price;

(vi) the Market Price on the most recent practicable Trading Day for which such Market Price can be
provided; and

(vii) that the right to convert such Bonds will expire seven days prior to the Redemption Date.
No notice of redemption given under the above Conditions 8(B) and 8(C) shall be effective if the
Redemption Date specified therein is during a Closed Period or within 30 days following the last day of a Closed

Period.

Upon the expiration of such notice, the Company will be bound to redeem the Bonds at the applicable
redemption price on the Redemption Date, except as otherwise indicated in these Conditions or the Indenture.
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Payment of the relevant redemption price for any Bond will be made on the Redemption Date, provided,
however, that (i) if such Bond is a Certificated Bonds and has not been so delivered on or prior to the Redemption
Date, payment will only be made at the time of delivery of such Certificated Bonds (together with the necessary
endorsements), (ii) if the Redemption Date falls on a day other than a Business Day, payment shall be made on
the next immediate Business Day and (iii) money sufficient for payment of the relevant redemption price has
been deposited with the Paying Agents at least one Business Day prior to the Redemption Date. If the Company
has made available to the Trustee and the Paying Agents, in accordance with the terms of the Indenture and the
Agency Agreement, cash sufficient to pay the relevant redemption price of a Bond on the Redemption Date, then,
immediately after such Redemption Date, whether or not such Bond is delivered to a Paying Agent, (i) such Bond
will cease to be outstanding; (ii) the interest (if any) on such Bond will cease to accrue; (iii) such Bond will be
deemed paid; and (iv) all other rights of the Holder will terminate (other than the right to receive the relevant
redemption price).

(E) Repurchase of the Bonds at the Option of the Bondholder

Unless the Bonds have been previously redeemed, repurchased and canceled, or converted, each
Bondholder shall have the right (the “Holder’s Put Right”), at such Bondholder’s option, to require the
Company to repurchase in US dollars all (or any portion of the principal amount thereof which is US$200,000
or integral s of US$100,000 in excess thereof) of such Bondholder’s Bonds, on September 5, 2027 (the “Holder’s
Put Date”) at a redemption price equal to the Settlement Equivalent of 108.54% of the outstanding principal
amount thereof (the “Holder’s Put Price”).

(F) Repurchase of the Bonds in the Event of Delisting

In the event that the Shares officially cease to be listed or admitted for trading or are suspended from
trading for a period equal to or exceeding 30 consecutive Trading Days on the TWSE (a “Delisting”), each
Bondholder shall have the right (the “Delisting Put Right”), at such Bondholder’s option, to require the
Company to repurchase, in whole or in part (being US$200,000 in principal amount or integral multiples of
US$100,000 in excess thereof), such Bondholder’s Bonds on the date set by the Company for such repurchase
(the “Delisting Put Date”), which shall be not less than 30 days nor more than 60 days following the date on
which the Trustee mails to each Bondholder a notice regarding the Delisting referred to under Condition 8(H)
below, at the Settlement Equivalent of the Early Redemption Amount (the “Delisting Put Price”).

(G) Repurchase of the Bonds in the Event of a Change of Control

If a Change of Control (as defined below) occurs, each Bondholder shall have the right (the “Change
of Control Put Right”), at such Bondholder’s option, to require the Company to repurchase, in whole or in part
(being US$200,000 in principal amount or integral multiples of US$100,000 in excess thereof), such
Bondholder’s Bonds on the date set by the Company for such repurchase (the “Change of Control Put Date”),
which shall not be less than 30 nor more than 60 days following the date on which the Company notifies the
Trustee of the Change of Control, at the Settlement Equivalent of the Early Redemption Amount (the “Change
of Control Put Price”).

A “Change of Control” will be deemed to have occurred when (i) Control of the Company is acquired
or deemed to be held by any Person or Persons acting together if such Person or Persons does not or do not have,
and would not be deemed to have, Control of the Company on the Issue Date; (ii) the Company consolidates with
or merges into or sells or transfers all or substantially all of its assets to any other Person, unless the
consolidation, merger, sale or transfer will not result in such other Person or Persons acquiring Control over the
Company or the successor entity; or (iii) one or more other Persons acquires the legal or beneficial ownership
of all or substantially all of the capital stock of the Company. Notwithstanding anything in the Indenture to the
contrary, for the purposes of this definition, the term “Person” includes any individual, company, corporation,
firm, partnership, joint venture, undertaking, association, organization, trust, state or agency of a state (in each
case whether or not being a separate legal entity) but does not include the Company’s Board of Directors or any
other governing board of the Company and does not include the Company’s wholly-owned direct or indirect
Subsidiaries.

“Control” means the right to appoint and/or remove all or the majority of the members of the Issuer’s

Board of Directors or other governing body, whether obtained directly or indirectly, and whether obtained by
ownership of share capital, the possession of voting rights, contract or otherwise.
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The Trustee and the Agents shall not be required to take any steps to ascertain whether a Change of
Control or any event which could lead to the occurrence of a Change of Control has occurred and shall not be
liable to any person for any failure to do so. The Trustee and the Agents shall be entitled to assume that no such
event has occurred until it has received written notice to the contrary from the Issuer. The Trustee and the Agents
shall not be required to take any steps to ascertain whether the condition for the exercise of the rights herein has
occurred. Each of the Trustee and the Agents shall not be responsible for determining or verifying whether a
Bond is to be accepted for redemption and will not be responsible to the Holders for any loss arising from any
failure by it to do so. Each of the Trustee and the Agents shall not be under any duty to determine, calculate or
verify the redemption amount payable hereunder and will not be responsible to the Holders for any loss arising
from any failure by it to do so.

(H) Repurchase Procedures

Not less than 30 nor more than 60 days prior to the Holder’s Put Date and promptly after becoming aware
of, and in any event within seven days of, a Delisting or a Change of Control, the Company will provide
sufficient information promptly to the Trustee in sufficient time to permit the Trustee to mail to each Bondholder
a notice regarding such Holder’s Put Right, Delisting Put Right or Change of Control Put Right, as the case may
be. Notwithstanding the foregoing, so long as the Bonds are represented by the Global Bond and the Global Bond
is held on behalf of Euroclear and Clearstream, notice to Bondholders may be given by delivery of the relevant
notice to Euroclear and Clearstream, for communication by them to entitled accountholders in substitution for
notification as required by the foregoing sentence. Such notice shall state, as appropriate:

(1) The Holder’s Put Date, the Delisting Put Date or the Change of Control Put Date, as the case may
be (each, a “Repurchase Date”);

(ii) in the case of a Delisting, the date of such Delisting and, briefly, the events causing such Delisting;

(iii) in the case of a Change of Control, the date of such Change of Control and, briefly, the events
causing such Change of Control;

(iv) the date by which the Repurchase Notice (as defined below) must be given;

(v) the Holder’s Put Price, the Delisting Put Price or the Change of Control Put Price, as the case may
be, and the method by which such amount will be paid;

(vi) the names and addresses of all Paying Agents;
(vii) the Conversion Right of the Bondholders and the Conversion Price then in effect;

(viii) the Market Price on the most recent practicable Trading Day for which such Market Price can be
provided;

(ix) the procedures that Bondholders must follow and the requirements that Holders must satisfy in order
to exercise their repurchase rights and Conversion Right, as the case may be; and

(x) that a Repurchase Notice, once validly given, may not be withdrawn.

To exercise its right to require the Company to purchase the Bonds, the Bondholder must deliver a
written irrevocable notice of the exercise of such right (a “Repurchase Notice”) together with the applicable
Certificated Bonds (if applicable) to any Paying Agent on any Business Day prior to the close of business at the
location of such Paying Agent on such day and which day is not less than ten Business Days prior to the
Repurchase Date.

Payment of the Holder’s Put Price upon exercise of the Holder’s Put Right, the Delisting Put Price upon
exercise of the Delisting Put Right or of the Change of Control Put Price upon exercise of the Change of Control
Put Right, for any Bond for which a Repurchase Notice has been delivered is conditioned upon delivery of such
Bond (including any Certificated Bonds, together with any necessary endorsements) to any Paying Agent on any
Business Day together with the delivery of such Repurchase Notice, and shall be made promptly following the

88



later of the Repurchase Date and the time of delivery of such Bond. If the Paying Agent holds on the Repurchase
Date money sufficient to pay the Holder’s Put Price, the Delisting Put Price or the Change of Control Put Price,
as the case may be (such money shall be deposited with the Paying Agents at least one Business Day prior to
the applicable Repurchase Date), of Bonds for which Repurchase Notices have been delivered in accordance with
the provisions of the Indenture, then, whether or not such Bond is delivered to the Paying Agent, on and after
such Repurchase Date, (i) such Bond will cease to be outstanding; (ii) the interest (if any) on such Bond will
cease to accrue; (iii) such Bond will be deemed paid; and (iv) all other rights of the Bondholder shall terminate
(other than the right to receive the Holder’s Put Price, the Delisting Put Price or the Change of Control Put Price,
as the case may be).

I Purchase and Cancellation

The Company or any Subsidiary may at any time and from time to time purchase Bonds in the open
market or otherwise at any price. Any Bonds so purchased by the Company or any Subsidiary will be surrendered
to the Principal Agent for cancellation and will not be reissued.

9. TAXATION

Subject to Condition 8(C), all payments of principal and premium and other amounts on the Bonds and
all issuance of Shares on conversion of the Bonds will be made after any deduction or withholding for or on
account of any present or future taxes, duties, assessments or governmental charges of whatever nature (“Taxes”)
imposed or levied by or on behalf of (i) the government of the ROC or any taxing authority thereof or therein,
(ii) any jurisdiction in which the Company is, for tax purposes, incorporated, organized or resident or doing
business or (iii) any jurisdiction from or through which payment is made or deemed made, unless such deduction
or withholding is required by law or by regulation or governmental policy having the force of law. In the event
that any such deduction or withholding from any such payment is so required, the Company will pay such
additional amounts (“Additional Amounts”) as will result in the receipt by the Bondholders of the amounts
which would otherwise have been receivable in the absence of any such deduction or withholding, except that
no Additional Amounts shall be payable in respect of any Bond:

(i) to a Bondholder or beneficial owner (or to a third party on behalf of a Bondholder or beneficial
owner) where such Bondholder or beneficial owner is liable for such Taxes in respect of such Bond
by reason of its being connected with the relevant taxing jurisdiction otherwise than merely by
holding such Bond or by the receipt of principal or premium or any other amount in respect of any
Bond or the enforcement of payment on such Bond;

(ii) to or on behalf of a Bondholder or beneficial owner to the extent that such Bondholder or beneficial
owner would not be liable for or subject to such deduction or withholding by making a declaration
of non-residence or other claims for exemption or deduction to the relevant tax authorities if such
Bondholder or beneficial owner is eligible to make such declaration or claim and, after a written
request from the Company, such Bondholder or beneficial owner fails to timely do so;

(iii) presented for payment more than 30 days after the relevant date except to the extent that the
Bondholder or beneficial owner thereof would have been entitled to the Additional Amounts on
presenting the same for payment on the last day of such 30-day period; or

(iv) to or on behalf of a Bondholder or beneficial owner if such Bondholder or beneficial owner would
have been able to avoid the withholding or deduction by the presentation (where presentation is
required) of the relevant Bond to, or otherwise accepting payment from, another paying agent in a
member state of the European Union.

For this purpose the “relevant date” in relation to any Bond means (a) the due date for payment in
respect thereof, or (b) if the full amount of the moneys payable on such due date has not been received by the
Trustee and the Principal Agent on or prior to such due date, the date on which notice is duly given to the
Bondholders that such moneys have been so received.

Additionally, the obligation to pay such Additional Amounts shall not apply with respect to (i) any estate,
inheritance, gift, sales, transfer or personal property tax or any similar taxes, duties, assessments or other
governmental charges of similar nature or (ii) any taxes, duties, assessments or other governmental charges that
are payable otherwise than by deduction or withholding from payments on the Bonds or issuance of Shares on
conversion of the Bonds.

89



References in these Conditions to principal, premium and/or any other amounts which may be payable
pursuant hereto or pursuant to the Indenture shall be deemed also to refer to any Additional Amounts which may
be payable under this Condition or any undertaking given in addition to or substitution for it under the Indenture.

The Company will provide to the Trustee and Agents a certified copy of an official receipt (or, if official
receipts are not obtainable, other documentation reasonably satisfactory to the Trustee) evidencing the payment
of any applicable Taxes deducted or withheld. Copies of those receipts or other documentation, as the case may
be, will be made available to the Bondholders upon written request.

Neither the Trustee nor any Agent shall be responsible for paying any tax, duty, charges, withholding or
other payment referred to in this Condition 9 or in connection with the Bonds or for determining whether such
amounts are payable or the amount thereof, and none of them shall be responsible or liable for any failure by
the Issuer, any Bondholder or any other person to pay such tax, duty, charges, withholding or other payment in
any jurisdiction or to provide any notice or information that would permit, enable or facilitate the payment of
any principal, premium (if any) or other amount under or in respect of the Bonds without deduction or
withholding for or on account of any tax, duty, charge, withholding or other payment imposed by or in any
jurisdiction.

The above obligations will survive termination, defeasance or discharge of the Indenture and will apply
to any successor of the Company.

Any premium paid on redemption of the bonds will be deemed interest income for the purpose of ROC
taxation.

10. EVENTS OF DEFAULT
(A) Events of Default

The Trustee at its discretion may, and if so requested in writing by the Bondholders of not less than 25%
in principal amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution, shall (subject
in each case to being indemnified and/or secured and/or pre-funded by the Bondholders to its satisfaction), give
notice to the Company that the Bonds are immediately due and repayable at an amount equal to the Settlement
Equivalent of the principal amount of and premium (if any) on the Bonds as of the date of payment, if any of
the following events shall have occurred and be continuing. An “Event of Default” occurs if:

(i) a default is made for more than three business days in the payment of principal or premium (if any)
in respect of any of the Bonds when due;

(ii) a default is made by the Company in failing to give effect to a Conversion Right exercised by a
Bondholder in accordance with the Indenture and such failure conditions continue for more than five
business days;

(iii) a default is made by the Company in the performance or observance of any covenant, condition or
provision contained in the Indenture or in the Bonds on its part to be performed or observed (other
than (i) the covenant to pay the principal amount or premium (if any) or any other amount, in respect
of any of the Bonds and (ii) the covenant to give effect to a Conversion Right) and the default
continues for the period of 30 days next following the service by the Trustee (acting on the
instructions of the Holders of at least 25% in aggregate principal amount of the Bonds then
outstanding) on the Company of written notice requiring such default to be remedied;

(iv) (a) any other present or future indebtedness of the Company or any Principal Subsidiary for or in
respect of money borrowed or raised (other than the Bonds) becomes (or becomes capable of being
declared) due and payable prior to its stated maturity by reason of an event of default (however
called) or (b) any such indebtedness is not paid when due or, as the case may be, within any
applicable grace period originally provided for, or (c¢) the Company or any Principal Subsidiary fails
to pay when due any amounts payable by it under any present or future guarantee, indemnity or
similar obligation for any monies borrowed or raised (other than the Bonds) if such failure shall
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(v)

(vi)

(vii)

continue for more than the period of grace, if any, originally applicable thereto, provided that the
aggregate amount of the relevant indebtedness or amount payable in respect of each of the events
mentioned above in this paragraph (iv) have occurred equals or exceeds US$15 million (as
reasonably determined on the basis of the middle spot rate for the relevant currency against the U.S.
Dollar as quoted by any leading bank selected by the Company on the day on which such
indebtedness becomes due and payable or is not paid or any such amount becomes due and payable
or is not paid under any such guarantee or indemnity);

a final judgment in an aggregate amount in excess of US$15 million is entered against the Company
or any of its Principal Subsidiaries which results in a distress, attachment, execution or other legal
process being levied, enforced or sued out on or against any part of the property, assets or revenues
of the Company or any of its Principal Subsidiaries and is not discharged, bonded, satisfied, or
stayed within 60 days;

a final judgment in an aggregate amount in excess of US$15 million is entered against the Company
or any of its Principal Subsidiaries which results in any mortgage, charge, pledge, lien or other
encumbrance, present or future, created or assumed by the Company or any of its Principal
Subsidiaries becoming enforceable and any step is taken to enforce it (including the taking of
possession or the appointment of a receiver, manager or other similar person);

a decree or order by a court having jurisdiction shall have been entered under any applicable
bankruptcy, insolvency, reorganization or other similar law adjudging the Company or any of its
Principal Subsidiaries as bankrupt or insolvent, or approving as properly filed a petition seeking
reorganization of the Company or any of its Principal Subsidiaries, or ordering the winding up or
liquidation of the affairs of the Company or any of its Principal; or a moratorium is agreed or
declared in respect of or affecting all or any part of the debts of the Company or any of its Principal
Subsidiaries; or an administrator or liquidator of the Company or any of its Principal Subsidiaries
or the whole or any material part of the assets and turnover of the Company or any of its Principal
Subsidiaries is appointed (or application for any such appointment is made);

(vii) an order is made or an effective resolution passed for the winding-up or dissolution, judicial

(ix)

(x)

(xi)

management or administration of the Company or any of its Principal Subsidiaries (except for a
members’ voluntary solvent winding up of a Principal Subsidiary), or for the consent to the filing
of a bankruptcy or insolvency proceeding against the Company or any of its Principal Subsidiaries;
or if the Company or any of its Principal Subsidiaries passes an effective resolution for, or files a
petition or answer or consent seeking reorganization under any applicable bankruptcy, insolvency,
reorganization or other similar law of the Company or any of its Principal Subsidiaries, or consents
to the filing of any such petition, or consents to the appointment of a receiver or liquidator or trustee
or assignee in bankruptcy or insolvency of the Company or its Principal Subsidiaries or its respective
property, or makes an assignment for the benefit of creditor;

any step is taken by any authorized person with a view to the seizure, compulsory acquisition,
expropriation or nationalization of all or a material part of the assets of the Company or any of its
Principal Subsidiaries (and if capable of being remedied, is not remedied within 60 days);

any action, condition or thing (including the obtaining or effecting of any necessary consent,
approval, authorization, exemption, filing, license, order, recording or registration) at any time
required to be taken, fulfilled or done in order (a) to enable the Company lawfully to enter into,
exercise its rights and perform and comply with its obligations under the Bonds and the Indenture,
(b) to ensure that those obligations are legally binding and enforceable, and (c) to make the Bonds
and the Indenture admissible in evidence in the courts of the ROC is not taken, fulfilled or done (and
if capable of being remedied, is not remedied within 60 days); and

it is or will become unlawful for the Company to perform or comply with any one or more of its
obligations under any of the Bonds, the Indenture or the Agency Agreement (and if capable of being
remedied, is not remedied within 60 days).
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The Company will promptly notify the Trustee in writing of the occurrence of any Event of Default,
specifying each such default and the nature and status thereof. The Trustee will not be deemed to have knowledge
of the occurrence of any Event of Default. In addition, the Company will be required to furnish to the Trustee
annually, and within 14 days at the request of the Trustee, a statement concerning the performance and
observance of its obligations under the Bonds or the Indenture.

For the purposes of (iv) above, any indebtedness or obligation which is in a currency other than U.S.
Dollars shall be translated into U.S. Dollars at the spot rate for the sale of U.S. Dollars against the purchase of
the relevant currency quoted by any leading bank in the relevant market selected by the Company on any day
when the Company requests such a quotation for such purposes.

If any event specified in this Condition 10(A) shall occur upon the date on which notice as first
mentioned in this Condition is given by the Trustee to the Company (the “Default Notice Date”), the principal
of, interest and premium (if any) and other amounts on Bonds will become immediately due and payable on the
Default Notice Date.

In case of (i) above, the amount due should be the Settlement Equivalent of the principal of, and
premium (if any) and other amounts on such Bonds as of the original due date and the default interest in
accordance with Condition 7(F).

(B) Other Provisions

Subject to the provisions of the following five paragraphs, the Conversion Right attached to any Bonds
shall survive the provision of the default notice and the acceleration of the payment of the Bonds pursuant to
clause (ii) of this Condition 10.

Notwithstanding receipt of such payment, a Bondholder may exercise its Conversion Right by depositing
a Conversion Notice with a Conversion Agent during the period from and including the Default Notice Date (as
defined below) with respect to an event specified in this Condition 10 (at which time the Company will notify
the Bondholders of the number of Shares per Bond to be delivered upon conversion, assuming all the then
outstanding Bonds are converted) to and including the seventh business day thereafter.

If a converting Bondholder deposits a Conversion Notice pursuant to this Condition 10 on the business
day prior to, or during, a Closed Period, the Bondholder’s Conversion Right shall continue until the business day
following the last day of the Closed Period which shall be deemed the Conversion Date, for the purposes of such
Bondholder’s exercise of its Conversion Right pursuant to this Condition 10.

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10, the Company
will issue Shares (which number will be disclosed to such Bondholders as soon as practicable after the
Conversion Notice is given) in accordance with Condition 6(B)(iv), except that the Company shall have
12 business days before it is required to register the person designated in the Conversion Notice in the Company’s
register of shareholders as the owner of the number of Shares to be transferred pursuant to Condition 6(B)(iii).

For the purposes of this Condition 10, “business day” shall mean a day other than a Saturday or Sunday
or public holidays on which banks are open for business in Taipei, New York, London and Hong Kong.

11. PRESCRIPTION

Claims against the Company for payment of principal and premium and other amounts in respect of the
Bonds will become prescribed unless made within 10 years from the relevant date for payment in respect thereof.
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12. ENFORCEMENT

At any time after the Bonds shall have become immediately due and repayable, the Trustee may, at its
discretion, and without further notice, take such proceedings against the Company as it may think fit to enforce
repayment of the Bonds together with premium, if any, with respect thereto and to enforce the provisions of the
Indenture, but it will not be bound to take any such proceedings unless (a) it shall have been so requested in
writing by the Bondholders of not less than 25% in principal amount of the Bonds then outstanding or so directed
by an Extraordinary Resolution and (b) it shall have indemnified and/or secured and/or pre-funded to its
satisfaction. No Bondholder will be entitled to proceed directly against the Company unless the Trustee, having
become bound to do so, fails to do so for 60 days and such failure shall be continuing.

13. MEETINGS OF BONDHOLDERS, MODIFICATION AND WAIVER
(A) Meetings; Modifications Requiring Extraordinary Resolution

The Indenture contains provisions for convening meetings of Bondholders to consider any matter
affecting their interests, including without limitation the sanctioning by Extraordinary Resolution of a
modification of any of these Conditions or any provisions of the Indenture or the Agency Agreement. Such a
meeting may be convened by the Company or the Trustee and shall be convened by the Trustee if requested in
writing to do so by Bondholders holding not less than 10 per cent. in aggregate principal amount of the Bonds
for the time being outstanding and subject to the Trustee being indemnified and/or secured and/or pre-funded to
its satisfaction against all costs and expenses. The quorum at any such meeting for passing an Extraordinary
Resolution will be two or more persons holding or representing over 50% in principal amount of the Bonds for
the time being outstanding or, at any adjourned such meeting, two or more persons being or representing
Bondholders whatever the principal amount of the Bonds so held or represented.

Modifications and amendments of the Indenture or the Bonds may be made by the Company and the
Trustee with the written consent of the Bondholders of not less than a majority in aggregate principal amount
of the outstanding Bonds (and notice of such change shall be given to the Bondholders in accordance with
Condition 15), unless the proposed modifications include, inter alia, (i) to modify the due date for any payment
in respect of the Bonds, (ii) to change the Holder’s Put Date, (iii) to reduce or cancel the principal amount or
premium or any other amount payable in respect of the Bonds, or Settlement Equivalent payable in respect of
the Bonds or changing the method of calculation of interest or Settlement Equivalent, (iv) to change the place
or currency of payment of the Bonds, (v) to modify or cancel the Conversion Rights, or (vi) to modify the
provisions concerning the quorum required at any meeting of the Bondholders or the majority required to pass
an Extraordinary Resolution, in which case the necessary quorum for passing an Extraordinary Resolution will
be two or more persons holding or representing not less than 66%, or at any adjourned such meeting not less than
33%, in principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution passed at any
meeting of Bondholders will be binding on all Bondholders, whether or not they are present at the meeting. The
Indenture provides that a written resolution signed by or on behalf of the Bondholders of not less than 90% of
the aggregate principal amount of Bonds outstanding shall be as valid and effective as a duly passed
Extraordinary Resolution.

The Indenture defines “Extraordinary Resolution” to mean a resolution passed at a meeting of the
Bondholders duly convened and held in accordance with the provisions of the Indenture by a majority consisting
of not less than three-quarters of the votes cast thereon.

(B) Modifications without Consent

The Company, the Trustee and the Principal Agent may enter into one or more indenture or indentures
supplemental to the Indenture or the Agency Agreement for any of the following purposes: (i) to evidence the
succession of another corporation to the Company and the assumption by such successor of the covenants and
obligations of the Company under the Indenture and in, or with respect to, the Bonds, in the event of any merger,
consolidation or other action in accordance with Condition 6(D) and Article 6 of the Indenture; or (ii) to add to
the covenants of the Company for the benefit of the Holders of Bonds; or (iii) to surrender any right or power
conferred upon the Company; or (iv) to reduce the Conversion Price then in effect; or (v) to cure any ambiguity,
to correct or supplement any provision in the Indenture which may be inconsistent with any other provision
therein or which is otherwise defective, or to make any other provisions with respect to matters or questions
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arising under the Indenture which shall not be inconsistent with the provisions of the Indenture, provided, such
action pursuant to this clause (v) shall not adversely affect the interest of the Bondholders; or (vi) to make any
modification of the Bonds, the Indenture or the Agency Agreement of a formal, minor or technical nature or
necessary in the opinion of the Trustee to correct a manifest error or, upon advice of counsel, to comply with
mandatory provisions of ROC law, provided, such action pursuant to this clause (vi) shall not adversely affect
the interest of the Bondholders. Any such modification, waiver or authorization will be binding on all of the
Bondholders and upon all future Bondholders and, unless the Trustee agrees otherwise, any such modification
will be notified to the Bondholders by the Company in accordance with Condition 15 as soon as practicable
thereafter.

©) Exercise of Powers by Trustee

In connection with the exercise by it of any of its trusts, powers, authorities or discretions (including,
without limitation, any modification, waiver, authorization or determination), the Trustee shall have regard to the
general interests of the Bondholders as a class but shall not have regard to any interests arising from
circumstances particular to individual Bondholders (whatever their number) and, in particular but without
limitation, shall not have regard to the consequences of the exercise of its trusts, powers, authorities or
discretions for individual Bondholders (whatever their number) resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular territory
and the Trustee shall not be entitled to require, nor shall any Bondholder be entitled to claim, from the Company,
the Trustee or any other person any indemnification or payment in respect of any tax consequence of any such
exercise upon individual Bondholders except to the extent already provided for in Condition 9 and/or any
undertaking given in addition to, or in substitution for, Condition 9 pursuant to the Indenture. The Trustee is
entitled to obtain and rely on a legal opinion or officers’ certificate regarding the compliance of this Condition
13(B).

14. REPLACEMENT OF CERTIFICATED BONDS

The Indenture includes provisions for the replacement of any mutilated, defaced, destroyed, stolen or
lost Certificated Bonds at the specified office of the Registrar or at the specified office of any Paying Agent,
including, so long as the Bonds are listed on the SGX-ST and the rules of that exchange so require, the Singapore
office of a Paying Agent, upon payment by the claimant of such costs as may be incurred in connection therewith
and on such terms as to evidence and indemnity as the Company and the Registrar may require. Mutilated or
defaced Certificated Bonds must be surrendered before replacements will be issued.

In the event any such mutilated, destroyed, lost or stolen Certificated Bond has become or is about to
become due and payable, the Company in its discretion may, instead of issuing a new Certificated Bond, pay such
Bond.

15. NOTICES

Notices to Bondholders shall be validly given if in writing in English and mailed to them at their
respective addresses in the Bond Register. Notwithstanding the foregoing, so long as the Bonds are represented
by the Global Bond and the Global Bond is held on behalf of Euroclear or Clearstream, or the Alternative
Clearing System (as defined in Condition 18(F)), notices to holders of the Bonds will be given by delivery of
the relevant notice to Euroclear or Clearstream or the Alternative Clearing System, for communication by it to
entitled accountholders in substitution for notification as required by the foregoing sentence. Any such notice
shall be deemed to have been given on the later of such delivery and the seventh day after being so mailed.

In addition, so long as the Bonds are listed on the SGX-ST and the rules of that exchange so require,
notice shall be published, at the Company’s expense, either in a newspaper having general or wide circulation
in Singapore or on the Internet site of the SGX-ST (www.sgx.com). Any such notice shall be deemed to have been
given on the date of such publication.

The Company shall cause to be filed with the Trustee, and shall cause to be given to all Bondholders
(A) at least seven days prior to the applicable record date (or date of submission to a meeting of the shareholders
or directors of the Company for their approval, if such approval is required), if the Company shall (i) declare a
dividend (or other distribution) on its Shares payable otherwise than in cash out of its retained earnings, or
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(i1) authorize the grant to the holders of its Shares of options, rights or warrants to subscribe for or purchase any
Shares in the authorized capital of any class or of any other rights, (B) at least 20 days prior to the applicable
record date, upon (i) a reclassification of the Shares (other than a subdivision or combination of its outstanding
Shares), or of any consolidation, merger or share exchange to which the Company is a party and for which
approval of any shareholders of the Company is required, or of any tender or exchange offer by the Company
or any Subsidiary for all or any of the Shares, or of the conveyance, lease, sale or transfer of all or substantially
all of the assets of the Company, or (ii) the voluntary or involuntary dissolution, liquidation or winding up of
the Company, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, rights, options or warrants, or, if a record is not to be taken, the date as of which the holders of
Shares of record to be entitled to such dividend, distribution, rights, options or warrants are to be determined,
or (y) the date on which such reclassification, consolidation, merger, share exchange, tender or exchange offer,
conveyance, lease, sale, transfer, dissolution, liquidation or winding up is expected to become effective, and the
date as of which it is expected that holders of Shares of record shall be entitled to exchange their Shares for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, share exchange,
tender or exchange offer, conveyance, lease, sale, transfer, dissolution, liquidation or winding up, and (C) within
five business days of the occurrence of an event after which the Company is obligated to provide notice pursuant
to Condition 6(A).

For the purposes of this Condition, “business day” means a day other than a Saturday or Sunday on
which banks are open for business in Taipei.

16. INDEMNIFICATION

The Indenture contains provisions for the indemnification of the Trustee, its officers, employees and
agents and for its relief from responsibility, including provisions relieving it from taking any steps and/or actions
and/or instituting proceedings to enforce its rights under the Indenture, the Agency Agreement and/or these
Conditions and in respect of the Bonds and to enforce repayment or taking other actions, steps and/or proceedings
unless first indemnified and/or secured and/or pre-funded to its satisfaction and to be paid or reimbursed for its
fees, costs, expenses and indemnity payments and any liabilities incurred by it in priority to the claims of
Bondholders.

17. GOVERNING LAW AND JURISDICTION

The Indenture, the Agency Agreement and the Bonds are governed by, and shall be construed in
accordance with, the laws of the State of New York. In relation to any legal action or proceedings arising out of
or in connection with the Indenture, the Agency Agreement and the Bonds, the Company has in the Indenture or
the Agency Agreement, as the case may be, irrevocably submitted to the jurisdiction of the State of New York
and United States Federal courts sitting in the Borough of Manhattan, the City of New York. The Company has
appointed Law Debenture Corporate Services, as its agent for service of process.

18. THE GLOBAL BOND

The Global Bond contains provisions which apply to the Bonds in respect of which the Global Bond is
issued, some of which modify the effect of the Conditions. The following is a summary of those provisions.

(A) Meetings

The registered Holders of the Global Bond will have one vote in respect of each US$100,000 in principal
amount of Bonds for which the Global Bond are issued. The Trustee may allow a person with an interest in Bonds
in respect of which the Global Bond has been issued to attend and speak at a meeting of Bondholders on
appropriate proof of its identity and interest.

(B) Cancellation

Cancellation of any Bond following its redemption, repurchase, conversion or purchase by the Company
will be effected by a reduction in the principal amount of the Bonds in the register of Bondholders.
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©) Trustee’s Powers

In considering the interests of Bondholders, while the Global Bond is registered in the name of a
nominee for a clearing system, the Trustee may, without being obliged to do so, have regard to any information
provided to it by such clearing system or its operator as to the identity (either individually or by category) of
its accountholders with entitlements to Bonds and may consider such interests as if such accountholders were the
Bondholders.

(D) Conversion

Subject to the requirements of Euroclear and Clearstream, the Conversion Right attaching to a Bond in
respect of which the Global Bond is issued may be exercised by the presentation to or to the order of the Principal
Conversion Agent or to any Conversion Agent of one or more Conversion Notices duly completed by or on behalf
of a Holder of a book-entry interest in the Bond. Such Conversion Notice is obtainable at, or may be delivered
by, the Principal Conversion Agent or any Conversion Agent. Deposit of the Global Bond with the Conversion
Agent together with the relevant Conversion Notice shall not be required. The Principal Conversion Agent or
such other Conversion Agent shall notify the Registrar and the Holder of the Global Bond of the exercise of the
Conversion Right.

(E) Payment

Payments in respect of Bonds, including the principal amount and any premium or other amount,
represented by the Global Bond will be made without presentation or, if no further payment is to be made in
respect of the Bonds, against presentation and surrender of the Global Bond to or to the order of the Principal
Agent or such other Paying Agent as shall have been notified to the Bondholders for such purpose.

(F) Notices

So long as the Bonds are represented by the Global Bond and the Global Bond is held on behalf of
Euroclear, Clearstream or any Alternative Clearing System as shall have been designated by the Trustee (the
“Alternative Clearing System”), notices to Bondholders may be given by delivery of the relevant notice to
Euroclear, Clearstream, or the Alternative Clearing System, for communication by it to entitled accountholders
in substitution for notification as required by the Conditions except that, so long as the Bonds are listed on the
SGX-ST and the rules of that exchange so require, notices shall also be published either in a newspaper having
general or wide circulation in Singapore or on the Internet site of the SGX-ST (www.sgx.com).

(G) Certificated Bonds

Certificated Bonds will not be issued in exchange for interests in Bonds in respect of which the Global
Bond is issued, except where (i) the Common Depositary or any successor to the Common Depositary notifies
us in writing that it is at any time unwilling or unable to continue as a depositary or if at any time it is no longer
eligible to act as the Common Depositary for the Global Bond and a successor depositary is not appointed by
us within 90 days, (ii) either Euroclear or Clearstream (or the Alternative Clearing System in which the Bonds
evidenced by the Global Bond may be held) is closed for business for a continuous period of 14 days (other than
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease business or does
in fact do so, or (iii) if any of the Bonds shall have become due and payable in accordance with Condition 10.

(H) Transfers

Transfers of interests in the Bonds will be effected through the records of Euroclear or Clearstream and
their respective participants in accordance with the rules and procedures of Euroclear or Clearstream and their
respective direct and indirect participants.

I Enforcement

For the purposes of enforcement of the provisions of the Indenture against the Trustee, the persons
named in a certificate of the Holder of the Bonds in respect of which the Global Bond is issued shall be
recognized as the beneficiaries of the trusts set out in the Indenture, to the extent of the principal amount of their
interest in the Bonds set out in the certificate of the Holder, as if they were themselves the Bondholders in such
principal amounts.
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Trustee and Agents

The Bank of New York Mellon, London Branch is the Trustee and Principal Agent, and The Bank of New
York Mellon SA/NV, Dublin Branch is the Registrar and Transfer Agent. The Bank of New York Mellon, London
Branch and The Bank of New York Mellon SA/NV, Dublin Branch, in each of its respective capacities, including
without limitation as Trustee, Registrar, Transfer Agent and Principal Agent, assumes no responsibility for the
accuracy or completeness of the information concerning us or our affiliates or any other party contained in this
document or the related documents or for any failure by us or any other party to disclose events that may have
occurred and may affect the significance or accuracy of such information.

The Trustee will not be liable, except to the extent of its own gross negligence, bad faith or willful
misconduct, for the performance of such duties as are specifically set forth in the Indenture and no implied
covenant or obligation shall be read into the Indenture against the Trustee. If an Event of Default has occurred
and is continuing, the Trustee will use the same degree of care and skill in its exercise of the rights and powers
vested in it under the Indenture as a prudent person would exercise under the circumstances in the conduct of
such person’s own affairs.

The Trustee will be under no obligation to exercise any of its discretions, rights or powers under the
indenture at the request of any holder, unless such holder shall have offered to the Trustee security and/or
indemnity and/or pre-funding satisfactory to it against any loss, liability, tax, cost or expense. The Trustee may
refrain from taking any action in any jurisdiction if the taking of such action in that jurisdiction would, in its
opinion based upon legal advice in the relevant jurisdiction, be contrary to any law of that jurisdiction.
Furthermore, the Trustee may refrain from taking any action if it would render it liable to any person in any
jurisdiction or if, in its opinion based upon legal advice, it would not have the power to take such action in that
jurisdiction by virtue of any applicable law or if it is determined by any court or other competent authority in
that jurisdiction that it does not have the power to take such action.

Whenever the Trustee is required or entitled by the terms of the Indenture, the Agency Agreement or
these Conditions to exercise any discretion or power, take any action, make any decision or give any direction,
the Trustee is entitled, prior to exercising any such discretion or power, taking or refraining from taking any such
action, making any such decision or giving any such direction, to seek directions from the Bondholders by way
of Extraordinary Resolution or clarification of any directions, and the Trustee shall be entitled to rely on any such
directions or clarification and shall not be responsible or liable for any loss or liability incurred by the Issuer,
the Bondholders or any other person as a result of any delay in it exercising such discretion or power, taking or
refraining from taking such action, making such decision or giving such direction as a result of seeking such
direction or clarification of any directions from the Bondholders or in the event that no direction or clarification
is given to the Trustee by the Bondholders.

The Trustee and the Agents may rely conclusively without liability to Bondholders, the Issuer or any
other person on any report, confirmation, certificate or information from or any advice or opinion of any legal
counsel, accountants, financial advisors, financial institution or any other expert, whether or not obtained by or
addressed to it and whether their liability in relation thereto is limited (by its terms or by any engagement letter
relating thereto entered into by the Trustee or any other person in any other manner) by reference to a monetary
cap, methodology or otherwise. The Trustee and the Agents may accept and shall be entitled to rely conclusively
on any such report, confirmation, certificate, information, advice or opinion, in which event such report,
confirmation, certificate, information, advice or opinion shall be binding on the Issuer and the Bondholders.

The Trustee and the Agents shall be entitled to rely conclusively on any direction, request or resolution
of Bondholders given by holders of the requisite principal amount of Bonds outstanding or passed at a meeting
of Bondholders convened and held in accordance with the Indenture or passed as further provided in the
Indenture. Neither the Trustee nor any of the Agents shall be under any obligation to ascertain whether any Event
of Default has occurred or to monitor compliance by the Issuer with the provisions of the Indenture, the Agency
Agreement or these Conditions and shall not be liable to the Bondholders or any other person for not doing so.

97



None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer and any
other person appointed by the Issuer in relation to the Bonds of the duties and obligations on their part expressed
in respect of the same and, unless it has written notice from the Issuer to the contrary, the Trustee and each Agent
shall be entitled to assume that the same are being duly performed. None of the Trustee or any Agent shall be
liable to any Bondholder, the Issuer or any other person for any action taken by the Trustee or such Agent in
accordance with the instructions of the Bondholders.

Each Bondholder shall be solely responsible for making and continuing to make its own independent
appraisal and investigation into the financial condition, creditworthiness, condition, affairs, status and nature of
the Issuer and its respective Subsidiaries, and the Trustee shall not at any time have any responsibility or liability
for the same and each Bondholder shall not rely on the Trustee in respect thereof.

Pursuant to the terms of the Indenture, we will reimburse the Trustee, Registrar and Principal Agent for
all fees, costs, taxes and expenses. The Indenture contains limitations on the rights of the Trustee, should it
become our creditor, to obtain payment of claims in certain cases or to realize on certain property received by
it in respect of any such claims, as security or otherwise. The Trustee and its affiliates are entitled and permitted
to engage in other transactions with the Issuer and/or any entity related (directly or indirectly) to the Issuer,
including normal banking and trustee relationships, without accounting for any profit. With respect to notices to
holders of a beneficial interest in the Global Bond, such notices would be deemed to have been provided to such
holders if the notices are sent to the clearing systems for dispatching to the holder.
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TAXATION

Prospective purchasers of the Bonds should consult their tax advisors concerning the tax consequences
of owning the Bonds or Common Shares and the laws of any other relevant taxing jurisdiction to which they are
subject.

ROC TAXATION

The following summary addresses the principal ROC tax consequences of the ownership and disposition
of the Bonds or Shares by a non-resident individual or non-resident entity that holds such Bonds or Shares (each
a “Non-ROC Holder”). A “non-resident individual” (a “Non-ROC Individual Holder”) is a foreign national
individual who is not physically present in the ROC for 183 days or more during any calendar year in which he
or she owns the Bonds or Shares and a “non-resident entity” (a “Non-ROC Entity Holder”) is a corporation or
a non-corporate body that is organized under the laws of a jurisdiction other than the ROC and does not have
a fixed place of business or business agent in the ROC.

Conversion of Bonds

The conversion of Bonds into Shares will not be taxable to Non-ROC Holders under ROC income tax
law, i.e., you will generally not recognize gain or loss on the conversion of your Bonds into the Shares except
to the extent of cash received in lieu of a fractional Share. The amount of gain or loss you recognize on the receipt
of cash in lieu of a fractional Share will be equal to the difference between the amount of cash you receive in
respect of the fractional Share and the portion of your adjusted tax basis in the Bonds allocable to the fractional
Share. The tax basis of the Shares received upon a conversion of a Bond will equal the adjusted tax basis of the
Bond that was converted (excluding the portion of the tax basis allocable to any fractional Share).

In addition, securities transaction tax, gift tax and/or income tax may be imposed in relation to the
converting holder’s designation of other person to be the holder of Shares upon conversion of the Bonds.

Dividends

Dividends (whether in cash or Shares) declared by the Company out of its retained earnings and
distributed to a Non-ROC Holder in respect of the Shares are ROC sourced income and; therefore, subject to
ROC withholding tax, currently at the rate of 21%, on the amount of the distribution (in the case of cash
dividends) or on the par value of the Shares (in the case of stock dividends) unless a lower withholding rate is
provided under an applicable tax treaty between the ROC and the jurisdiction where the Non-ROC Holder is a
resident.

In accordance with the ROC Income Tax Act, a 5% retained earnings tax will be imposed on a company
for its after-tax earnings generated after January 1, 1998, which are not distributed in the following year. The
undistributed earnings tax was reduced to 5% on January 1, 2018. The undistributed earnings tax so paid will
further reduce the retained earnings available for future distribution. Distributions of stock dividends declared
by the Company out of its Capital Reserves are not subject to withholding tax, except under limited
circumstances.

Capital Gains

Sales of the Bonds by Non-ROC Holders are regarded as transactions relating to property located outside
the ROC and thus any resultant gains are currently not subject to ROC income tax. Non-ROC Holders are exempt
from income tax on capital gains from the sale or disposal of the Shares. Payments of principal on the Bonds
made by the Company will not be subject to ROC withholding tax. Payments of premium (if any ever becomes
payable on the Bonds) to a Non-ROC holder constitute interest income derived from the ROC and, therefore, are
subject to ROC withholding tax at a rate of 15% at the time of payment unless a lower withholding rate is
provided under a tax treaty between ROC and the jurisdiction where the Non-ROC holder is a resident. The
Company has agreed to pay Additional Amounts in respect of the withholding tax on such payments. See
“Description of the Bonds—9. Taxation.”

Securities Transaction Tax
Securities transaction tax will be withheld at the rate of 0.3% of the transaction price upon a sale of the

Shares. Nevertheless, transfers of the Bonds by Non-ROC Holders are not subject to ROC securities transaction
tax.
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Pre-emptive Rights

Distributions of statutory subscription rights for the Shares in compliance with the ROC Company Law
are not subject to ROC tax. Proceeds derived from sales of statutory subscription rights evidenced by securities
are subject to securities transaction tax, currently at the rate of 0.3% of the gross amount received. Non-ROC
Holders remain exempt, after January 1, 2013, from income tax on capital gains from such sale. Proceeds derived
from sales of statutory subscription rights which are not evidenced by securities are subject to income tax at the
rate of 20% of the gains realized. Subject to compliance with ROC laws, the Company has the sole discretion
to determine whether statutory subscription rights shall be evidenced by the issuance of securities.

Estate Tax and Gift Tax

Subject to allowable exclusions, deductions and exemptions, ROC estate tax is payable on any property
located within the ROC of a deceased Non-ROC Individual Holder, and ROC gift tax is payable on any property
located within the ROC donated by a Non-ROC Individual Holder. Estate tax and gift tax are currently imposed
at the progressive rates of 10%, 15% and 20%. Under ROC estate and gift tax law, the Shares are deemed located
within the ROC regardless of the location of the owner. Nevertheless, it is unclear whether a holder of the Bonds
will be considered to own the Shares for this purpose.

Tax Treaties

At present, the ROC has income tax treaties with Singapore, Indonesia, South Africa, Australia, New
Zealand, Vietnam, Gambia, Eswatini, Malaysia, North Macedonia, the Netherlands, UK, Senegal, Sweden,
Belgium, Denmark, Israel, Paraguay, Hungary, France, India, Slovakia, Switzerland, Germany, Thailand,
Kiribati, Luxembourg, Austria, Italy, Japan, Canada, Czech Republic, Saudi Arabia and Poland, which limit the
rate of withholding tax on dividends or interest paid by ROC companies to residents of these countries. Holders
of the Bonds or Shares should consult their own tax advisors concerning their eligibility for benefits under an
income tax treaty with respect to the Bonds or Shares.
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PLAN OF DISTRIBUTION

J.P. Morgan Securities plc is acting as the global coordinator and sole bookrunner of the Offering and
the Initial Purchaser. Subject to the terms and conditions stated in the purchase agreement dated the date of the
Offering Circular, the Initial Purchaser has agreed to purchase, and we have agreed to sell to the Initial Purchaser,
the principal amount of Bonds set forth opposite the Initial Purchaser’s name.

Principal

amount of
Initial Purchaser Bonds
J.P. MOTgan SeCUTTEIES PIC...cuuiiniiniieie ittt et et e e e e ae e 200,000,000
KoY ¥ 1 AT 200,000,000

The purchase agreement provides that the obligations of the Initial Purchaser to purchase the Bonds
included in this offering are subject to approval of legal matters by counsel and to other conditions. The Initial
Purchaser must purchase all the Bonds if it purchases any of the Bonds.

The Initial Purchaser has agreed to purchase the Bonds at the offering price set forth on the cover page
of this Offering Circular, less an underwriting commission. We have been advised that the Initial Purchaser
proposes to resell the Bonds at the offering price set forth on the cover page of this Offering Circular outside
the ROC and the United States in reliance on Regulation S. See “Transfer Restrictions.” The price at which the
Bonds are offered may be changed at any time without notice.

The Bonds and the issuance of the Common Shares have not been, and will not be, registered under the
U.S. Securities Act, and may not be offered or sold within the United States or to, or for the account or benefit
of, U.S. persons except in certain transactions exempt from, or not subject to, the registration requirements of
the Securities Act. See “Transfer Restrictions.”

We and certain of our directors and shareholders have agreed that, for a period of 90 days from the date
of the Offering Circular, we and they will not, without the prior written consent of the Initial Purchaser, offer,
sell, contract to sell or otherwise dispose of or hedge any of the Common Shares or any securities convertible
into or exchangeable for the Common Shares. The Initial Purchaser in its sole discretion may release any of the
securities subject to these lock-up agreements at any time without notice.

LYFE has subscribed for, and has been allocated by the Initial Purchaser, US$100 million in aggregate
principal amount of the Bonds being offered in this offering at the same offering price and on the same terms
as the other Bonds being offered. LYFE is neither making nor should be construed to make any representation
regarding the legality or viability of an investment in the Bonds. Investors should not place any reliance on
LYFE’s participation in the offering as an anchor investor or LYFE’s investment analysis about us and this
offering, and each investor should make its own independent investment decision.

The Bonds will constitute new classes of securities with no established trading market. Approval
in-principle has been received for the listing and quotation of the Bonds on the SGX-ST. However, neither we
nor the Trustee, the Paying Agent, the Transfer Agent, the Conversion Agent or the Registrar can assure you that
the prices at which the Bonds will sell in the market after this Offering will not be lower than the initial offering
price or that an active trading market for the Bonds will develop and continue after this Offering. The Initial
Purchaser has advised us that it currently intends to make a market in the Bonds. However, it is not obligated
to do so and any market-making activities with respect to the Bonds may be discontinued at any time without
notice. In addition, such market-making activity will be subject to the limits imposed by the U.S. Securities Act
and the U.S. Securities Exchange Act of 1934, as amended. Accordingly, neither we nor the Trustee, the Paying
Agent, the Transfer Agent, the Conversion Agent or the Registrar can assure you as to the liquidity of, or trading
market for, the Bonds.
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The Initial Purchaser has not performed commercial banking, investment banking and advisory services
for us from time to time for which they have received customary fees and reimbursement of expenses. The Initial
Purchaser may, from time to time, engage in transactions with and perform services for us in the ordinary course
of its business for which it may receive customary fees and reimbursement of expenses. In addition, the Initial
Purchaser and its affiliates are currently not lenders, and managers for the lenders, under our credit facilities.
Apart from providing the lending facilities in the future, the Initial Purchaser and its affiliates may also provide
foreign exchange, cash management and trade-related services to us.

We have agreed to indemnify the Initial Purchaser against certain liabilities, including liabilities under
the Securities Act, or to contribute to payments that the initial purchaser may be required to make because of any
of those liabilities.

NOTICE TO CAPITAL MARKET INTERMEDIARIES AND PROSPECTIVE INVESTORS
PURSUANT TO PARAGRAPH 21 OF THE CODE—IMPORTANT NOTICE TO CMIS (INCLUDING
PRIVATE BANKS)

This notice to CMIs (including Private Banks) is a summary of certain obligations the Code imposes on
CMIs, which require the attention and cooperation of other CMIs (including Private Banks). Certain CMIs may
also be acting as OCs for this Offering and are subject to additional requirements under the Code.

Paragraph 21.3.3(c) of the Code requires that a CMI should take all reasonable steps to identify whether
its investor clients may have any associations with the Issuer, a CMI or a company in the same group of
companies as the CMI and provide sufficient information to the OC to enable it to assess whether orders placed
by these investors may negatively impact the price discovery process.

Prospective investors who are the directors, employees or major shareholders of the Issuer, a CMI or its
group companies would be considered under the Code as having an Association with the Issuer, the CMI or the
relevant group company. CMIs should specifically disclose whether their investor clients have any Association
when submitting orders for the Bonds. In addition, Private Banks should take all reasonable steps to identify
whether their investor clients may have any Associations with the Issuer or any CMI (including its group
companies) and inform the Initial Purchaser accordingly.

CMIs are informed that the marketing and investor targeting strategy for this Offering includes
institutional investors, sovereign wealth funds, pension funds, hedge funds, family offices and high net worth
individuals, in each case, subject to the selling restrictions and any MiFID II product governance language (if
applicable) set out elsewhere in this Offering Circular.

CMIs should ensure that orders placed are bona fide, are not inflated and do not constitute duplicated
orders (i.e. two or more corresponding or identical orders placed via two or more CMIs). CMIs should enquire
with their investor clients regarding any orders which appear unusual or irregular. CMIs should disclose the
identities of all investors when submitting orders for the Bonds (except for omnibus orders where underlying
investor information should be provided to the OCs when submitting orders). Failure to provide underlying
investor information for omnibus orders, where required to do so, may result in that order being rejected. CMIs
should not place “X-orders” into the order book.

CMIs should segregate and clearly identify their own proprietary orders (and those of their group
companies, including Private Banks as the case may be) in the order book and book messages.

CMIs (including Private Banks) should not offer any rebates to prospective investors or pass on any
rebates provided by the Issuer. In addition, CMIs (including Private Banks) should not enter into arrangements
which may result in prospective investors paying different prices for the Bonds.

The Code requires that a CMI disclose complete and accurate information in a timely manner on the
status of the order book and other relevant information it receives to targeted investors for them to make an
informed decision. In order to do this, the Initial Purchaser in control of the order book should consider
disclosing order book updates to all CMIs.
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When placing an order for the Bonds, Private Banks should disclose, at the same time, if such order is
placed other than on a “principal” basis (whereby it is deploying its own balance sheet for onward selling to
investors). Private Banks who do not provide such disclosure are hereby deemed to be placing their order on such
a “principal” basis. Private Banks who disclose that they are placing their order other than on a “principal” basis
(i.e. they are acting as an agent) should note that such order may be considered to be an omnibus order pursuant
to the Code. Private Banks should be aware that if any of their group companies is a CMI of this Offering, placing
an order on a “principal” basis may require the Initial Purchaser to apply the “proprietary orders” of the Code
to such order and will require the Initial Purchaser to apply the “rebates” requirements of the Code (if applicable)
to such order.

In relation to omnibus orders, when submitting such orders, CMIs (including Private Banks) are
requested to provide the following underlying investor information, preferably in Excel Workbook format, in
respect of each order constituting the relevant omnibus order (failure to provide such information may result in
that order being rejected). To the extent information being disclosed by CMIs and investors is personal and/or
confidential in nature, CMIs (including Private Banks) agree and warrant: (A) to take appropriate steps to
safeguard the transmission of such information to the OCs; and (B) that they have obtained the necessary
consents from the underlying investors to disclose such information to the OCs. By submitting an order and
providing such information to the OCs, each CMI (including Private Banks) further warrants that they and the
underlying investors have understood and consented to the collection, disclosure, use and transfer of such
information by the OCs and/or any other third parties as may be required by the Code, including to the Issuer,
relevant regulators and/or any other third parties as may be required by the Code, for the purpose of complying
with the Code, during the bookbuilding process for the Offering. CMIs that receive such underlying investor
information are reminded that such information should be used only for submitting orders in the Offering. The
Initial Purchaser may be asked to demonstrate compliance with its obligations under the Code, and may request
other CMIs (including Private Banks) to provide evidence showing compliance with the obligations above (in
particular, that the necessary consents have been obtained). In such event, other CMIs (including Private Banks)
are required to provide the relevant Initial Purchaser with such evidence within the timeline requested.

NOTICE TO PROSPECTIVE INVESTORS IN THE ROC AND RESTRICTION ON RELATED PARTY
SUBSCRIPTION UNDER ROC LAW

The Bonds may not be offered or sold directly or indirectly in the ROC, or to, or for the account or
benefit of, any ROC person.

Under applicable ROC laws and regulations, we and the Initial Purchaser are prohibited from offering
and selling the Bonds to the “related parties” as defined in the Regulations Governing the Preparation of
Financial Reports by Securities Issuers and further specified in Section 36 of the ROC Securities Association
Rules Governing Underwriting and Resale of Securities by Securities Firms. Therefore, each subscriber or
purchaser of the Bonds described in the Offering Circular will be deemed to have acknowledged and represented
to us and the Initial Purchaser that he, she or it is not: (a) a person or a close member of that person’s family
is related to the Company if that person: (i) has control or joint control over the Company; (ii) has significant
influence over the Company; or (iii) is a member of the key management personnel of the Company or of a parent
of the Company; (b) an entity is related to the Company if any of the following conditions applies: (i) the entity
and the Company are members of the same group (which means that each parent, subsidiary and fellow
subsidiary is related to the others); (ii) one entity is an associate or joint venture of the other entity (or an
associate or joint venture of a member of a group of which the other entity is a member); (iii) both entities are
joint ventures of the same third party; (iv) one entity is a joint venture of a third entity and the other entity is
an associate of the third entity; (v) the entity is a post-employment defined benefit plan for the benefit of
employees of either the Company or an entity related to the Company. If the Company is itself such a plan, the
sponsoring employers are also related to the Company; (vi) the entity is controlled or jointly controlled by a
person identified in (a); (vii) a person identified in (a)(i) has significant influence over the entity or is a member
of the key management personnel of the entity (or of a parent of the entity); (viii) the entity, or any member of
a group of which it is a part, provides key management personnel services to the Company or to the parent of
the Company. The Company shall fully disclose information on related party transactions in accordance with IAS
24 above. In considering whether a counterparty is a related party, attention shall also be directed to the substance
of the relationship in addition to the legal form. Unless it can be established that no control, joint control, or
significant influence exists, a party falling within any of the following shall be deemed to have a substantive
related party relationship, and relevant information shall be disclosed in the notes to the financial reports in
accordance with TAS 24: (a) an affiliated enterprise within the meaning given in Chapter VI-I of the ROC
Company Act, and any of its directors, supervisors, and managerial officers thereof; (b) a company or institution
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governed by the same general management office as the Company, and any of its directors, supervisors, and
managerial officers; (c) a person holding the position of manager or higher in the general management office;
and (d) a company or institution shown as an affiliated enterprise in the Company’s publications or public
announcements.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

The Initial Purchaser has represented and agreed that it has not offered, sold or otherwise made available
and will not offer, sell or otherwise make available any Bonds which are the subject of the offering contemplated
by this offering memorandum to any retail investor in the EEA. For the purposes of this provision, (a) the
expression “retail investor” means a person who is one (or more) of the following: (i) a retail client as defined
in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of the Insurance Distribution
Directive, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1)
of MiFID II; and (b) the expression an “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the Bonds to be offered so as to enable an investor to decide
to purchase or subscribe for the Bonds.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

The Initial Purchaser has represented and agreed that: (i) it has only communicated or caused to be
communicated and will only communicate or cause to be communicated any invitation or inducement to engage
in investment activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue
or sale of any Bonds in circumstances in which section 21(1) of the FSMA does not apply; and (ii) it has complied
and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the Bonds in, from or otherwise involving the United Kingdom.

The Initial Purchaser has represented and agreed that it has not offered, sold or otherwise made available
and will not offer, sell or otherwise make available any Bonds which are the subject of the offering contemplated
by this offering memorandum to any retail investor in the UK. For the purposes of this provision: (a) the
expression “retail investor” means a person who is one (or more) of the following: (i) a retail client, as defined
in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA;
or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under
the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client,
as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue
of the EUWA; and (b) the expression an “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the Bonds to be offered so as to enable an investor to decide
to purchase or subscribe for the Bonds.

NOTICE TO PROSPECTIVE INVESTORS IN FRANCE

Neither the Offering Circular nor any other offering material relating to the securities described in the
Offering Circular has been submitted to the clearance procedures of the Autorite des Marches Financiers or of
the competent authority of another member state of the European Economic Area and notified to the Autorite des
Marches Financiers. The securities have not been offered or sold and will not be offered or sold, directly or
indirectly, to the public in France.

Neither the Offering Circular nor any other offering material relating to the securities has been or will
be:

» released, issued, distributed or caused to be released, issued or distributed to the public in France;
* used in connection with any offer for subscription or sale of the securities to the public in France;
* such offers, sales and distributions will be made in France only;

* to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle
restreint d’investisseurs), in each case investing for their own account, all as defined in, and in
accordance with, articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the
French Code monetaire et financier;
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* to investment services providers authorized to engage in portfolio management on behalf of third
parties; or

e in a transaction that, in accordance with article L.411-2-1I-1°-or-2°-or 3° of the French Code
monétaire et financier and article 211-2 of the General Regulations (Reglement Général) of the
Autorite des Marches Financiers, does not constitute a public offer (appel public a I’épargne).

The securities may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2,
L.412-1 and L.621-8 through L.621-8-3 of the French Code monétaire et financier.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Bonds and the Common Shares have not been and will not be registered under the U.S. Securities
Act for offer or sale as part of their distribution and may not be offered or sold in the United States or to, or for
the account or benefit of, U.S. persons except, in either case, pursuant to an effective registration statement or
in accordance with an applicable exemption from the registration requirements of the U.S. Securities Act. The
Bonds are being offered and sold by the Initial Purchaser only outside the United States in reliance upon
Regulation S under the Securities Act. The Initial Purchaser has agreed that it will not offer, sell or deliver any
Bonds as part of its distribution at any time within the United States or to, or for the account or benefit of, U.S.
persons except, in either case, in accordance with Regulation S.

NOTICE TO PROSPECTIVE INVESTORS IN THE PEOPLE’S REPUBLIC OF CHINA

The Offering Circular does not constitute a public offer of the Bonds, whether by sale or by subscription,
in the People’s Republic of China, or PRC. The Offering Circular is not being and will not be circulated or
distributed in the PRC. The Bonds are not being offered or sold, and will not be offered or sold, directly or
indirectly, to any person for re-offering or resale to any resident of the PRC. For the purposes of this paragraph,
PRC does not include Hong Kong, Macau and Taiwan.

NOTICE TO PROSPECTIVE INVESTORS IN HONG KONG

The securities may not be offered or sold in Hong Kong by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies Ordinance
(Cap. 32, Laws of Hong Kong), (ii) to “professional investors” within the meaning of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong), and any rules made thereunder, or (iii) in other circumstances which
do not result in the document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32,
Laws of Hong Kong) and no advertisement, invitation or document relating to the securities may be issued or
may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or
elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong
Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to securities which are
or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” within
the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

NOTICE TO PROSPECTIVE INVESTORS IN JAPAN

The securities offered in this offering memorandum have not been and will not be registered under the
Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948) (as amended) (the “FIEA”).
Accordingly, the securities have not been offered or sold and will not be offered or sold, directly or indirectly,
in Japan or to, or for the account of, any resident of Japan, or to others for re-offering or re-sale, directly or
indirectly in Japan or to, for the benefit of, any resident of Japan, except pursuant to any exemption from the
registration requirements of the FIEA and otherwise in compliance with the FIEA and other applicable provisions
of Japanese laws, regulations and governmental guidelines. As used in this paragraph, “resident of Japan” means
any person residing in Japan, including any corporation or other entity organized under the laws of Japan.
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NOTICE TO PROSPECTIVE INVESTORS IN SINGAPORE

This Offering Circular has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this Offering Circular and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Bonds may not be circulated or distributed, nor may the Bonds be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A of the
Securities and Futures Act 2001 of Singapore (the “SFA”) pursuant to Section 274 of the SFA, or (ii) to an
accredited investor (as defined in Section 4A of the SFA) pursuant to and in accordance with the conditions
specified in Section 275 of the SFA and (where applicable) Regulation 3 of the Securities and Futures (Classes
of Investors) Regulations 2018 of Singapore.

Investors should note that there may be restrictions on the secondary sale of the Securities under Section
276 of the SFA.

Any reference to the SFA is a reference to the Securities and Futures Act 2001 of Singapore and a
reference to any term as defined in the SFA or any provision in the SFA is a reference to that term or provision
as modified or amended from time to time including by such of its subsidiary legislation as may be applicable
at the relevant time.
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TRANSFER RESTRICTIONS

Because of the following restrictions, purchasers are advised to consult with legal counsel prior to
making any resale, pledge or transfer of the Bonds or the Common Shares.

This Offering is being made pursuant to Regulation S under the Securities Act. The Bonds and the
Common Shares represented thereby have not been registered under the Securities Act or with any securities
regulatory authority of any state in the United States or other jurisdiction and may only be offered, sold or
delivered outside the United States (as defined in Regulation S under the Securities Act) to persons other than
U.S. persons (as defined in Regulation S under the Securities Act) in offshore transactions in reliance on
Regulation S, and in each case in accordance with any other applicable law.

Each owner of the Bonds, by its acceptance thereof will be deemed to have acknowledged, represented
to and agreed as follows (terms used that are defined in Regulation S are used as so defined):

1. The Bonds and the Common Shares have not been, and are not expected to be, registered under the
Securities Act or with any securities regulatory authority of any state of the United States.

2. Each owner purchasing as part of the distribution of the Bonds is a non-U.S. person purchasing the
Bonds in an offshore transaction meeting the requirements of Regulation S.

3. Such owner will not offer, sell, pledge or otherwise transfer any interest in the Bonds and the
Common Shares, except as permitted by the applicable legend set forth in paragraph (4) below.

4. The Bonds will bear a legend to the following effect, unless we determine otherwise in compliance
with applicable law, and that it will observe the restrictions contained therein:

THE BONDS IN RESPECT OF WHICH THIS CERTIFICATE IS ISSUED AND THE SHARES
OF COMMON STOCK (THE “SHARES”) OF BORA PHARMACEUTICALS CO., LTD.
ISSUABLE UPON CONVERSION THEREOF HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND SUCH SECURITIES MAY NOT BE OFFERED, SOLD,
PLEDGED, DELIVERED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND ALL APPLICABLE SECURITIES LAWS. TERMS USED ABOVE
HAVE THE MEANINGS GIVEN TO THEM IN REGULATION S UNDER THE SECURITIES
ACT. EACH HOLDER AND BENEFICIAL OWNER, BY ITS ACCEPTANCE OF THE
BONDS EVIDENCED HEREBY, REPRESENTS THAT IT UNDERSTANDS AND AGREES
TO THE FOREGOING RESTRICTIONS.

Each purchaser of Bonds that may wish to resell any Bonds pursuant to Regulation S is advised that
approval in-principle has been received for the listing and quotation of the Bonds on the SGX-ST. The SGX-ST
is a “designated offshore securities market” (within the meaning of Regulation S) and accordingly, a resale
transaction could be effected in, on or through the facilities of such exchange in reliance upon the safe harbor
provided by Rule 904 of Regulation S, subject to compliance with the conditions of Rule 904.
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LEGAL MATTERS

Certain legal matters in connection with the offering of the Bonds will be passed upon for us by Baker
& McKenzie as to ROC law. Certain legal matters in connection with the offering of the Bonds will be passed
upon for the Initial Purchaser by Freshfields Bruckhaus Deringer LLP as to United States federal law and New
York state law.
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INDEPENDENT ACCOUNTANTS

The audited consolidated financial statements of Bora Pharmaceuticals Co., Ltd. as of and for the years
ended December 31, 2021, 2022 and 2023, prepared in accordance with T-IFRSs included in this Offering
Circular, have been audited and the unaudited consolidated financial statements as of and for the six-month
periods ended June 30, 2024 and 2023, prepared in accordance with T-IFRSs included in the Offering Circular,
have been audited/reviewed by Ernst & Young, independent auditors, as stated in their report appearing herein.

The office of Ernst & Young is located at No. 189, Sec. 1, Yongfu Road, Tainan City, Taiwan.
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GENERAL INFORMATION

We began with the establishment of Bora Pharmaceuticals on June 12, 2007. From local footprints to
international presence, Bora has grown throughout its history to gain many outstanding achievements and
completed initial public offering at Taipei Exchange in 2017. It is now the largest CDMO service provider by
revenue with research facilities in both Asia and North America, and it continuously pushes for innovation in
CDMO and commercial sales of drug and health care products. As of July 1, 2024, according to our Articles of
Incorporation, our authorized share capital is NT$2,000,000,000 and our paid-in share capital is
NT$1,015,501,280, divided into 101,550,128 Shares, NT$10 par value. Our registered and principal executive
office is located at 6F, No. 2 Alley 36, Lane 26, Ruiguang Road, Neihu District, Taipei City 114, Taiwan, and
our telephone number at the above address is +886-2-2790-1555. We are registered with the Taiwan Ministry of
Economic Affairs and our registration number is 28684877. Our Legal Entity Identifier Code is
254900MK705C2UX1SYO03. Taishin Securities Co., Limited currently acts as our Common Share registrar and
maintains our register of shareholders at its offices in Taipei, Taiwan, and enters transfers of Common Shares in
such register upon presentation of, among other documents, certificates in respect of the transferred Common
Shares. The registered office of our share registrar is B1., No. 96, Sec. 1, Jianguo N. Rd., Zhongshan Dist., Taipei
City, Taiwan (R.O.C.). The Company accepts responsibility for the information contained in this Offering
Circular. To the best of the knowledge and belief of the Company (whom has taken all reasonable care to ensure
that such is the case), the information contained in this Offering Circular is in accordance with the facts and does
not omit anything likely to affect the import of such information.

The Offering and the issue of the Bonds were authorized and approved by the Board of Directors of the
Company on May 27, 2024 and by the FSC on July 9, 2024.

There has been neither significant change in the financial or trading position since June 30, 2024 nor any
material adverse change in the financial position or prospects since June 30, 2024 of the Company and its
subsidiaries, the date of the latest financial statements contained herein.

The Indenture and the Purchase Agreement are governed by the laws of the State of New York.

The Bonds have been accepted for clearance through the facilities of Euroclear and Clearstream. Certain
information about the Bonds is set forth below:

Common Code
ISIN number number

BOndS. ... XS52862889529 286288952

Approval in-principle has been received for the listing and quotation of the Bonds on the SGX-ST. As
long as the Bonds are listed on the SGX-ST and the rules of the SGX-ST so require, the Company shall appoint
and maintain a paying agent in Singapore, where the Bonds may be presented or surrendered for payment or
redemption, in the event that the Global Bond is exchanged for certificates in definitive form. In addition, in the
event that the Global Bond is exchanged for certificates in definitive form, announcement of such exchange shall
be made by or on behalf of the Company through the SGX-ST and such announcement will include all material
information with respect to the delivery of the Certificates in definitive form, including details of the paying
agent in Singapore.

Except as disclosed in this Offering Circular, neither the Company nor any members of the Company is,
or has been involved in any legal or arbitration proceedings (including any such proceedings which are pending
or threatened of which the Company is aware) which may have, or have had during the preceding 12 months a
significant effect on the financial position of the Company. See “Business—Legal Proceedings”.
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BORA PHARMACEUTICALS CO., LTD. AND SUBSIDIARIES
CONSOLIDATED FINANCIAL STATEMENTS
WITH INDEPENDENT AUDITORS’ REVIEW REPORT
FOR THE SIX MONTHS ENDED

JUNE 30, 2024 AND 2023

Address: 6F., No. 2, Aly. 36, Ln. 26, Ruiguang Rd., Neihu Dist., Taipei City, Taiwan (R.O.C.)
Telephone : 886-2-2790-1555

The reader is advised that these financial statements have been prepared originally in Chinese. In the event of a conflict
between these financial statements and the original Chinese version or difference in interpretation between the two
versions, the Chinese language financial statements shall prevail.
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Independent Auditors’ Review Report

To the Board of Directors and Shareholders
Bora Pharmaceuticals Co., Ltd.

Introduction

We have reviewed the accompanying consolidated balance sheets of Bora Pharmaceuticals Co., Ltd.
(the “Company”) and its subsidiaries (collectively, the “Group”) as of June 30, 2024 and 2023, the
related consolidated statements of comprehensive income for the three months ended June 30, 2024
and 2023 and for the six months ended June 30, 2024 and 2023, the consolidated statements of
changes in equity and cash flows for the six months then ended, and the related notes to the
consolidated financial statements, including a summary of significant accounting policies
(collectively referred to as the “consolidated financial statements”). Management is responsible for
the preparation and fair presentation of the consolidated financial statements in accordance with the
Regulations Governing the Preparation of Financial Reports by Securities Issuers and International
Accounting Standards 34, “Interim Financial Reporting” endorsed and issued into effect by the
Financial Supervisory Commission of the Republic of China. Our responsibility is to express a
conclusion on the consolidated financial statements based on our reviews.

Scope of Review

We conducted our reviews in accordance with the Standard on Review Engagement of the Republic
of China 2410, “Review of Financial Information Performed by the Independent Auditor of the
Entity”. A review of consolidated financial statements consists of making inquiries, primarily of
persons responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit and consequently does not enable
us to obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

A member firm of Ernst & Young Global Limited 2
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Conclusion

Based on our reviews, nothing has come to our attention that causes us to believe that the
accompanying consolidated financial statements do not present fairly, in all material respects, the
consolidated financial position of the Company as of June 30, 2024 and 2023, its consolidated
financial performance for the three months ended June 30, 2024 and 2023, and its consolidated
financial performance and its consolidated cash flows for the six months ended June 30, 2024 and
2023 in accordance with the Regulations Governing the Preparation of Financial Reports by
Securities Issuers and International Accounting Standards 34 “Interim Financial Reporting”
endorsed and issued into effect by the Financial Supervisory Commission of the Republic of China.

Hu, Tzu Ren
Yao, Shih Chieh
Ernst & Young, Taiwan

August 13,2024

Notice to Readers

The accompanying consolidated financial statements are intended only to present the consolidated 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 review such
consolidated financial statements are those generally accepted and applied in the Republic of China.

Accordingly, the accompanying consolidated financial statements and report of independent auditors are not intended
for use by those who are not informed about the accounting principles or auditing standards generally accepted in the
Republic of China, and their applications in practice. As the consolidated financial statements are the responsibility of
the management, Ernst & Young cannot accept any liability for the use of, or reliance on, the English translation or for
any errors or misunderstandings that may derive from the translation.

A member firm of Ernst & Young Global Limited 3
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II.

English Translation of Consolidated Financial Statements Originally Issued in Chinese
BORA PHARMACEUTICALS CO., LTD. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Six Months Ended June 30, 2024 and 2023
(Amounts are expressed in Thousands of New Taiwan Dollars, unless Otherwise Specified)

History and Organization

Bora Pharmaceuticals Co., Ltd. (“the Company”) was incorporated in the Republic of China
(“R.0.C.”) on June 12, 2007, initially as ‘Bora International Co., LTD.” until it was renamed in
June 2013. The Company’s initial registered office and principal place of business was of Sing'ai
Rd., Neihu Dist., Taipei City, Republic of China (R.O.C.), and then relocated to 6F., No. 2, Aly.
36, Ln. 26, Ruiguang Rd., Neihu District, Taipei City, Republic of China (R.O.C.) on February
2, 2021. The main activities of the Company focus on manufacturing and selling generic, brand,
and over-the-counter (OTC) drugs, contract development and manufacturing (CDMO). The
Company’s common shares were publicly listed on the Taiwan Stock Exchange (TWSE) on
December 19, 2023.

The Authorization of Consolidated Financial Statements

The consolidated financial statements of the Company and its subsidiaries (collectively, the
“Group”) for the six months ended June 30, 2024 and 2023 were authorized for issue by the Board
of Directors on August 13, 2024.

III. Application of New and Revised International Financial Reporting Standards

1. The Group applied for the first time International Financial Reporting Standards, International
Accounting Standards, and Interpretations issued, revised or amended which are recognized by
Financial Supervisory Commission (“FSC”) and become effective for annual periods beginning
on or after January 1, 2024. The adoption of these new standards and amendments had no
material impact on the Group.

2. Standards or interpretations issued, revised or amended, by International Accounting Standards

Board (“IASB”) which are endorsed by FSC, and not yet adopted by the Group as at the end of
the reporting period are listed below.

Effective Date
Items New, Revised or Amended Standards and Interpretations issued by IASB
a_ |Lack of Exchangeability — Amendments to IAS 21 January 1, 2025

(a) Lack of Exchangeability — Amendments to IAS 21

These amendments specify whether a currency is exchangeable into another currency and,
when it is not, to determining the exchange rate to use and the disclosures to provide.

F-10



3. Standards or interpretations issued, revised or amended, by IASB which are not endorsed by
FSC, and not yet adopted by the Group as at the end of the reporting period are listed below.

Items New, Revised or Amended Standards and Interpretations Effective Date
issued by IASB

a IFRS 10 “Consolidated Financial Statements” and IAS 28 To be
“Investments in Associates and Joint Ventures” — Sale or | determined by

Contribution of Assets between an Investor and its Associate or IASB

Joint Ventures

b | IFRS 17 “Insurance Contracts” January 1, 2023
c IFRS 18 “Presentation and Disclosure in Financial Statements” January 1, 2027

d | Disclosure Initiative — Subsidiaries without Public Accountability: | January 1, 2027
Disclosures (IFRS 19)
e Amendments to the Classification and Measurement of Financial | January 1, 2026
Instruments — Amendments to IFRS 9 and IFRS 7
f | Annual Improvements to [FRS Accounting Standards — Volume 11 | January 1, 2026

(a) IFRS 10 “Consolidated Financial Statements” and IAS 28 “Investments in Associates and
Joint Ventures” — Sale or Contribution of Assets between an Investor and its Associate or
Joint Ventures

The amendments address the inconsistency between the requirements in IFRS 10
“Consolidated Financial Statements” and IAS 28 “Investments in Associates and Joint
Ventures”, in dealing with the loss of control of a subsidiary that is contributed to an
associate or a joint venture. IAS 28 restricts gains and losses arising from contributions of
non-monetary assets to an associate or a joint venture to the extent of the interest
attributable to the other equity holders in the associate or joint ventures. IFRS 10 requires
full profit or loss recognition on the loss of control of the subsidiary. IAS 28 was amended
so that the gain or loss resulting from the sale or contribution of assets that constitute a
business as defined in IFRS 3 between an investor and its associate or joint venture is
recognized in full.

IFRS 10 was also amended so that the gains or loss resulting from the sale or contribution
of a subsidiary that does not constitute a business as defined in IFRS 3 between an investor
and its associate or joint venture is recognized only to the extent of the unrelated investors’
interests in the associate or joint venture.

(b) IFRS 17 “Insurance Contracts”

IFRS 17 provides a comprehensive model for insurance contracts, covering all relevant
accounting aspects (including recognition, measurement, presentation and disclosure
requirements). The core of IFRS 17 is the General (building block) Model, under this
model, on initial recognition, an entity shall measure a group of insurance contracts at the
total of the fulfilment cash flows and the contractual service margin. The carrying amount
of a group of insurance contracts at the end of each reporting period shall be the sum of the
liability for remaining coverage and the liability for incurred claims.

10



Other than the General Model, the standard also provides a specific adaptation for contracts
with direct participation features (the Variable Fee Approach) and a simplified approach
(Premium Allocation Approach) mainly for short-duration contracts.

IFRS 17 was issued in May 2017 and it was amended in 2020 and 2021. The amendments
include deferral of the date of initial application of IFRS 17 by two years to annual
beginning on or after 1 January 2023 (from the original effective date of 1 January 2021);
provide additional transition reliefs; simplify some requirements to reduce the costs of
applying IFRS 17 and revise some requirements to make the results easier to explain. [FRS
17 replaces an interim Standard — IFRS 4 “Insurance Contracts” — from annual reporting
periods beginning on or after 1 January 2023.

(c) IFRS 18 “Presentation and Disclosure in Financial Statements”

IFRS 18 replaces IAS 1 “Presentation of Financial Statements”. The main changes are as
below:

(1) Improved comparability in the statement of profit or loss (income statement)
IFRS 18 requires entities to classify all income and expenses within their statement of
profit or loss into one of five categories: operating; investing; financing; income taxes;
and discontinued operations. The first three categories are new, to improve the
structure of the income statement, and requires all entities to provide new defined
subtotals, including operating profit or loss. The improved structure and new subtotals
will give investors a consistent starting point for analyzing entities’ performance and
make it easier to compare entities.

(2) Enhanced transparency of management-defined performance measures
IFRS 18 requires entities to disclose explanations of those entity-specific measures
that are related to the income statement, referred to as management-defined
performance measures.

(3) Useful grouping of information in the financial statements
IFRS 18 sets out enhanced guidance on how to organize information and whether to
provide it in the primary financial statements or in the notes. The changes are expected
to provide more detailed and useful information. IFRS 18 also requires entities to
provide more transparency about operating expenses, helping investors to find and
understand the information they need.

(d) Disclosure Initiative — Subsidiaries without Public Accountability: Disclosures (IFRS 19)

This standard permits subsidiaries without public accountability to provide reduced
disclosures when applying IFRS Accounting Standards in their financial statements. [IFRS
19 is optional for subsidiaries that are eligible and sets out the disclosure requirements for
subsidiaries that elect to apply it.

(¢) Amendments to the Classification and Measurement of Financial Instruments —
Amendments to IFRS 9 and IFRS 7

11
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The amendments include:

(4) Clarify that a financial liability is derecognized on the settlement date and describe the
accounting treatment for settlement of financial liabilities using an electronic payment
system before the settlement date.

(5) Clarify how to assess the contractual cash flow characteristics of financial assets that
include environmental, social and governance (ESG)-linked features and other similar
contingent features.

(6) Clarify the treatment of non-recourse assets and contractually linked instruments.

(7) Require additional disclosures in IFRS 7 for financial assets and liabilities with
contractual terms that reference a contingent event (including those that are ESG-
linked), and equity instruments classified at fair value through other comprehensive
income.

(f) Annual Improvements to IFRS Accounting Standards — Volume 11

(1) Amendments to IFRS 1

(2) Amendments to I[FRS 7

(3) Amendments to Guidance on implementing IFRS 7
(4) Amendments to [FRS 9

(5) Amendments to IFRS 10

(6) Amendments to IAS 7

The abovementioned standards and interpretations issued by IASB have not yet endorsed by
FSC at the date when the Group’s consolidated financial statements were authorized for issue,
the local effective dates are to be determined by FSC. As the Group is still currently
determining the potential impact of the new or amended standards and interpretations listed (a)
- (f) to the Group’s financial position and performance, and the related impact will be disclosed

when the evaluation is completed.

IV. Summary of Significant Accounting Policies

1. Statement of compliance
The consolidated financial statements of the Group for the six months ended June 30, 2024 and
2023 were prepared in accordance with Regulations Governing the Preparation of Financial
Reports by Securities Issuers ("the Regulations") and IAS 34 “Interim Financial Reporting” as
endorsed by the FSC ("TIFRSs").

2. Basis of preparation
The consolidated financial statements have been prepared on a historical cost basis, except for

financial instruments that have been measured at fair value. The consolidated financial
statements are expressed in thousands of New Taiwan Dollars (“NT$”) unless otherwise stated.

12
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3. Basis of consolidation

Preparation principle of consolidated financial statements

Control is achieved when the Group is exposed, or has rights, to variable returns from its
involvement with the investee and has the ability to affect those returns through its power over
the investee. Specifically, the Group controls an investee if and only if the Group has:

a. power over the investee (i.e. existing rights that give it the current ability to direct the relevant
activities of the investee);

b. exposure, or rights, to variable returns from its involvement with the investee; and

c. the ability to use its power over the investee to affect its returns.

When the Group has less than a majority of the voting or similar rights of an investee, the Group
considers all relevant facts and circumstances in assessing whether it has power over an
investee, including:

a. the contractual arrangement with the other vote holders of the investee;
b. rights arising from other contractual arrangement;
c. the Group’s voting rights and potential voting rights.

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate
that there are changes to one or more of the three elements of control.

Subsidiaries are fully consolidated from the acquisition date, being the date on which the Group
obtains control, and continue to be consolidated until the date that such control ceases. The
financial statements of the subsidiaries are prepared for the same reporting period as the parent
company, using uniform accounting policies. All intra-group balances, income and expenses,
unrealized gains and losses and dividends resulting from intra-group transactions are
eliminated in full.

A change in the ownership interest of a subsidiary, without a change of control, is accounted
for as an equity transaction.

Total comprehensive income of the subsidiaries is attributed to the owners of the parent and to
the non-controlling interests even if this results in the non-controlling interests having a deficit
balance.

If the Group loses control of a subsidiary, it:

a. derecognizes the assets (including goodwill) and liabilities of the subsidiary;

b. derecognizes the carrying amount of any non-controlling interest;

c. recognizes the fair value of the consideration received;

d. recognizes the fair value of any investment retained;

e. recognizes any surplus or deficit in profit or loss; and

f. reclassifies the parent’s share of components previously recognized in other comprehensive
income to profit or loss.

13
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The consolidated entities are as follows:

Percentage of Ownership

June 30, December 31, June 30,
Investor Subsidiary Major business 2024 2023 2023 Note
Bora Union Chemical & Pharmaceutical -% -% 100%  Note 1
Pharmaceuticals Pharmaceutical manufacturing and
Co., Ltd. Co., Ltd. wholesale
Pharmaceutical -% -% 90.44%  Note 2
Bora holesale and
Pharmaceuticals Bora Health Inc. w
Co.. Ltd healthcare product
N ) wholesale
Bora Bora Pharmaceutical contract 100% 100% 100%
Pharmaceuticals Pharmaceutical development and
Co., Ltd. Laboratories Inc. manufacturing
Bora Bora . 100% 100% 100%
. . Pharmaceutical
Pharmaceuticals Pharmaceuticals wholesale
Co., Ltd. USA Inc.
Bora Bora Pharmaceutical contract 50% 50% 50%
Pharmaceuticals Pharmaceutical development and
Co., Ltd. Services Inc. manufacturing
Bora Bora Management 100% 100% 100%
. . Management and
Pharmaceuticals Consulting Co., .
Co., Ltd. Lid. consulting
Biotechnical services, 62.61% 65.70% 65.70% Note 3
Bora research and
. Bora Biologics Co., development
Pharmaceuticals .
Ltd. services and
Co., Ltd. .
pharmaceutical
manufacturing
0, 0, 0,
Bora Bora . Biotechnical research 100% 100% 100%
. Pharmaceutical
Pharmaceuticals and management
Co., Ltd and Consumer and consultin
” ) Health Inc. uing
Bora TWi Pharmaceutical 100% 100% 100%  Note 4
Pharmaceuticals Pharmaceuticals, manufacturing and
Co., Ltd. Inc. wholesale
Bora . Healthcare 35.79% 35.79% -%  Note 2
. SunWay Biotech
Pharmaceuticals Co.. LTD product wholesale Note 5
Co., Ltd. N : and retail
Bora Bora Pharmaceutical 50% 50% 50%
Pharmaceutical Pharmaceutical manufacturing and
Laboratories Inc. Services Inc. Sales
Bora Bora Pharmaceutical contract 98.85% 98.85% % Note 6
Pharmaceutical Pharmaceuticals development and
Laboratories Inc. Ophthalmic Inc. manufacturing
TWi Bora Pharmaceutical contract -% -% 98.64%  Note 6
Pharmaceuticals, Pharmaceuticals development and
Inc. Ophthalmic Inc. manufacturing
TWi TWi . 100% 100% 100%
. . Pharmaceutical
Pharmaceuticals, Pharmaceuticals wholesale
Inc. USA, Inc.
0 0 0
SunWay Biotech Sunwe}y Group ) 100% 100% %  Note 2
Holding Investment holding
Co., LTD. ..
Limited
0 0 0
SunWay Biotech Chen Ru_n Healthcare product >1% 1% % Note2
Marketing Co.,
Co., LTD. Lid wholesale
Pharmaceutical 100% 100% %  Note 2
SunWay Biotech wholesale and
Co., LTD. Bora Health Tnc. healthcare product
wholesale
Sunway Group Sunway Investment Investment holdin 100% 100% -%  Note 2
Holding Limited  (H.K.) Limited g
Sunway Sunway Healthcare 100% 100% -%  Note 2
Investment (Dongguan) product wholesale
(H.K.) Limited Biotech Co., Ltd. and retail
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Percentage of Ownership

June 30, December 31, June 30,

Investor Subsidiary Major business 2024 2023 2023 Note
Union Chemical & Pharmaceutical 100% 100% -%  Note 1
Bora Health Inc. Pharmaceutical manufacturing and
Co., Ltd. wholesale

Bora Bora 100% -% -%  Note 7
Pharmaceuticals Pharmaceuticals  Investment holding
USA Inc. Holdings, Inc.
Bora Bora Pharmaceutical contract 100% -% -%  Note 8
Pharmaceuticals Pharmaceuticals development and
USA Inc. Injectables Inc. manufacturing
Bora Bora Pharmaceutical contract 100% -% -%  Note 9
Pharmaceuticals Pharmaceuticals development and
USA Inc. Inc. manufacturing
Bora Upsher-Smith 100% -% -%  Note 10
Pharmaceutical psher-smi Investment holding Note 11

. Holdings Inc.
Holdings, Inc.
Bora - Upsher-Smith . 20% -% -%  Note 10
Pharmaceutical . Investment holding Note 11

. America LLC
Holdings, Inc.
Upsher-Smith Upsher-Smith Investment holding 80% -% -%  Note 10
Holdings Inc. America LLC Note 11
Upsher-Smith Upsher-Smith Pharm?ceutigal . 100% -% -%  Note 10
America LLC Laboratories, LLC manufacturing an

wholesale

Note 1: For the Group’s future strategic integrations and the full utilization of Group resources,
the Company sold all the shares of Union Chemical & Pharmaceutical Co., Ltd. to
Bora Health Inc. in July 2023.

Note 2: In order to enhance the efficiency of research and development as well as expanding
the portfolio of health care products, the Company's board of directors resolved on
August 21, 2023, to acquire 35.79% of equity interests of SunWay Biotech Co., LTD.
in exchange for all the Company’s equity interest of Bora Health Inc. Upon the
completion of share conversion effective on November 1, 2023, the Company obtained
the control over SunWay Biotech Co., LTD. and its subsidiaries and they have been
included in the consolidated financial statements.

Note 3: As the optionees exercised the stock options of Bora Biologics Co., Ltd., the
percentage of ownership of Bora Biologics Co., Ltd. was reduced from 65.70% to
62.61%.

Note 4: TWi Pharmaceuticals, Inc., changed its Chinese company name and completed the
registration of the name change in May 2024.

Note 5: The Company holds less than 50% of the voting rights of SunWay Biotech Co., LTD.
but still has control over it because the Company is the single largest shareholder of
SunWay Biotech Co., LTD. since the acquisition date while the other shareholders are
relatively dispersed. As the Company has the ability to dominate major relevant
activities of SunWay Biotech Co., LTD., SunWay Biotech Co., LTD. becomes one of
the Company’s subsidiary accordingly.

Note 6: For the Group’s future strategic integrations and the full utilization of Group resources,
Bora Pharmaceutical Laboratories Inc. was authorized by the board of directors’

meeting to acquire all the shares of Bora Pharmaceuticals Ophthalmic Inc. owned by
TWi Pharmaceuticals, Inc. in July 2023.

15
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Note 7: The Group registered and established a wholly-owned subsidiary, Bora
Pharmaceutical Holdings, Inc., in the USA in January 2024 with capital injections
amounted to US$62,001 thousand remitted in March and May 2024, respectively.

Note 8: The Group registered and established a wholly-owned subsidiary, Bora
Pharmaceuticals Injectables Inc., in the USA in May 2024. As of June 30, 2024, the
capital injection has not yet been remitted.

Note 9: The Group registered and established a wholly-owned subsidiary, Bora
Pharmaceuticals Inc. in the USA in May 2024. As of June 30, 2024, the capital
injection has not yet been remitted.

Note 10: On January 16, 2024, the Group’s Board of Directors resolved to acquire 100% equity
interests of Sawai America Holdings Inc. and its subsidiaries, Sawai America LLC and
Upsher-Smith Laboratories, LLC. As of April 2, 2024 (April 1, 2024, US Eastern
Time), the Group had control over Sawai America Holdings Inc. and its subsidiaries
and they have been included in the consolidated financial statements.

Note 11: Upsher-Smith Holdings Inc. and Upsher-Smith America LLC, formerly Sawai
American Holdings Inc. and Sawai America LLC, respectively, changed their
company names and completed registrations for the name change in May 2024.

4. Except for the accounting policies listed below, the same accounting policies have been
followed in the consolidated financial statements for the six months ended June 30, 2024 and
2023 as were applied in the preparation of the Group’s consolidated financial statements for
the year ended December 31, 2023. For the summary of other significant accounting policies,
please refer to the consolidated financial statements for the year ended December 31, 2023.

(1) Post-employment benefits

The pension cost for an interim period was calculated on a year-to-date basis by using the
actuarially determined pension cost rate at the end of the prior fiscal year, adjusted and
disclosed for significant market fluctuations since that time and for significant curtailments,
settlements, or other significant one-off events.

(2) Income taxes

Interim period income tax expense is accrued using the tax rate that would be applicable to
expected total annual earnings, that is, the estimated average annual effective income tax
rate applied to the pre-tax income of the interim period. The average annual effective
income tax rate is estimated by current income tax expenses only. Deferred income tax is
recognized and measured according to IAS 12 “Income Tax” and follows the same
accounting policies of the Company’s annual consolidated financial statements. When
income tax rate changes occur in interim period, the effect on deferred income tax is
recognized in profit or loss, other comprehensive income or equity at once.

16
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V. Significant Accounting Judgements, Estimates and Assumptions

The same significant accounting judgments, estimates and assumptions have been applied in the
consolidated financial statements for the six months ended June 30, 2024 and 2023 as were
applied in the preparation of the Group’s consolidated financial statements for the year ended
December 31, 2023. For significant accounting judgments, estimates and assumptions, please
refer to the consolidated financial statements for the year ended December 31, 2023.

VI. Details of Significant Accounts

1. Cash and cash equivalents

June 30, December 31, June 30,
2024 2023 2023
Cash on hand $1,091 $1,034 $841
Checking accounts and demand deposits 4,370,385 2,902,260 4,806,301
Time deposits 1,138,102 150,000 117,400
Total $5,509,578 $3,053,294 $4,204,772

2. Financial assets measured at fair value through profit or loss

June 30, December 31, June 30,

2024 2023 2023
Mandatorily measured at fair value

through profit or loss:

Stocks $20,275 $- $-
Cash surrender value of life insurance 91,249 - -
Embedded derivative — Right of

redemption of convertible bonds 1,360 - 1,421
Total $112,884 $- $1,421
Current $21,635 $- $-
Non-current $91,249 $- $1,421

Note: Cash surrender value of life insurance is an insurance that employees were insured, and
the employer is the beneficiary of the insurance term. The insurance payment is the part
of cash surrender value that was a deduction of current insurance expense and becomes
an addition of carrying value of the surrender value of life insurance. The carrying value
will be deducted when the insurance expires or is terminated.

The Group has no financial assets measured at fair value through profit or loss, pledged to
others.

3. Financial assets at fair value through other comprehensive income

June 30, December 31, June 30,

2024 2023 2023
Equity instrument investments measured
at fair value through other
comprehensive income — Non-current:
Stocks — non-listed entities $208,258 $7,758 $-

The Group has no financial assets measured at fair value through other comprehensive
income, pledged to others.

17
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4. Financial assets at amortized cost

June 30, December 31, June 30,

2024 2023 2023
Time deposits $356,296 $334,951 $300
Restricted deposits 1,709,013 21,176 186,434
Total $2,065,309 $356,127 $186,734
Current $2,051,809 $342,627 $173,534
Non-current $13,500 $13,500 $13,200

Please refer to Note VIII for more details on financial assets measured at amortized cost under
pledge and Note VI.24 for more details on loss allowance and Note XII for more details on
credit risk management.

5. Notes receivable, net
June 30, December 31, June 30,

2024 2023 2023
Notes receivable from operation, gross $32,443 $54,323 $25,877
Less: loss allowance - - -
Subtotal $32,443 $54,323 $25,877

Notes receivable were not overdue and not pledged.

The Group follows the requirement of IFRS 9 to assess the impairment. Please refer to Note
VI.24 for more details on loss allowance and Note XII for details on credit risk management.

6. Accounts receivable and accounts receivable —related party

June 30, December 31, June 30,

2024 2023 2023
Accounts receivable, gross $9,511,637 $3,907,992 $3,346,224
Less: loss allowance (29,675) (17,408) (12,127)
Subtotal 9,481,962 3,890,584 3,334,097
Accounts receivable from related party, gross 69,226 68,290 13,202
Less: loss allowance - - -
Subtotal 69,226 68,290 13,202
Total $9,551,188  $3,958,874  $3,347,299

Accounts receivable were not pledged.

The terms of accounts receivable are generally on 30 to 180 days. The total gross amount as
of June 30, 2024, December 31, 2023 and June 30, 2023 amounted to NT$9,580,863 thousand,
NT$3,976,282 thousand and NT$3,359,426 thousand, respectively. Please refer to Note V1.24
for more details on loss allowance of accounts receivable for the six months ended June 30,
2024 and 2023. Please refer to Note XII for more details on credit risk management.

18

F-19



7. Inventories, net

(1) Details on net inventories are as follows:

June 30, December 31, June 30,
2024 2023 2023
Raw materials $1,952,875 $961,801 $852,088
Supplies and spares parts 134,009 113,986 125,111
Work in progress 100,313 100,390 78,424
Semi-finished goods 932,951 303,814 352,906
Finished goods 1,724,293 576,456 486,278
Merchandise 139,488 99,687 86,597
Total $4,983,929 $2,156,134 $1,981,404
(2) Details on operating costs recognized as expense are as follows:
Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Cost of goods sold $3,022,390 $1,390,037  $4,339,433 $4,232,772
Inventories shortage (overage) 2,217 (840) 3,188 (2,619)
Write-down of inventories loss
(reversal gain) 51,535 24,870 85,024 38,714
Total $3,076,142 $1,414,067  $4,427,645 $4,268,867

(3) No inventories were pledged.
8. Investments accounted for using the equity method

(1) The following table lists the investments accounted for using the equity method of the

Group:
June 30, December 31, June 30,
2024 2023 2023
Percentage Percentage Percentage
of of of
Carrying ownership Carrying ownership Carrying ownership
Investees amount (%) amount (%) amount (%)
Investments in
associates:
GTSW
BIOTECH
SDN. BHD. $1,077  40.00% $- -% $- -%

(2) Investment in associates is not significant to the Group. The associate was established in
January 2024 and the following table lists its financial information based on its share of

investment:
Six months ended  Six months ended
June 30 June 30
2024 2023
Net income from continuing operations $(165) $-

(3) The associate had no contingencies or unrecognized contractual commitments as of June
30, 2024, and the associate had not pledged.
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10.

(1) Buildings primarily include building structure, relevant constructions (such as air
conditioning units and electrical machinery), which are depreciated over 20 to 50 years
and 8 to 10 years, respectively.

(2) Interests were not capitalized for the six months ended June 30, 2024 and 2023.

(3) Please refer to Note VIII for more details on pledges of property, plant, and equipment.

(4) Please refer to Note VI.10 for the investment properties disclosure for the building
acquired by the Company in 2019 for business operation and a portion of which was held
for lease and the remaining portion was owner-occupied. The leased portion was
recognized as investment properties.

Investment properties

Investment properties represent the Group’s owns investment properties. The Group has
entered into several commercial property leases on its own investment properties with lease
terms approximately between 3 to 9 years. These leases include a clause for annual rate
adjustment to reflect the change in market conditions.

Buildings
Cost:
January 1, 2024 $19,449
Additions -
June 30, 2024 $19,449
January 1, 2023 $19,449
Reclassification -
June 30, 2023 $19,449
Depreciation and impairment:
January 1, 2024 $2,431
Depreciation 304
June 30, 2024 $2,735
January 1, 2023 $1,823
Depreciation 304
June 30, 2023 $2,127
Net carrying amount as of:
June 30, 2024 $16,714
December 31, 2023 $17,018
June 30, 2023 $17,322
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Three months ended Six months ended
June 30 June 30

2024 2023 2024 2023

Net income from investment
properties $1,104 $960 $2,530 $2,289

Please refer to Note VIII for more details on investment properties under pledge.

Investment properties held by the Group are not measured at fair value but for which the fair
value is disclosed. The fair value measurements of the investment properties are categorized
within Level 3. The fair value of investment properties amounted to NT$53,094 thousand,
NT$53,094 thousand and NT$54,405 thousand as of June 30, 2024, December 31, 2023 and
June 30, 2023, respectively. The fair value has been determined based on valuations
performed by an independent appraiser. The valuation methods applied are the income
approach and comparison approach, and the related inputs are as follows:

Income approach:
June 30, December 31, June 30,

2024 2023 2023
Net income margin $110,741 $110,741 $110,269
Capitalization rate 2.11% 2.11% 2.07%

Comparison approach:
June 30, December 31, June 30,

2024 2023 2023
Regional factors 98%-100% 98%-100% 100%
Individual factors 89%-91% 89%-91% 90%-94%
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12.

13.

14.

Amortization expense of intangible assets under the statements of comprehensive income:

Three months ended Six months ended
June 30 June 30
Amortization recognized in 2024 2023 2024 2023
Operating costs $68,524 $31,658 $127,261  $61,536
Operating expenses $19,027 $2,876 $37,676 $5,771

Impairment testing of goodwill and intangible assets with indefinite lives

The Company assesses impairment of the recoverable amount of goodwill at the end of each
annual financial reporting date. This recoverable amount has been determined based on a
value-in-use calculation using cash flow projections from financial budgets approved by
management covering a five-year period. As of December 31, 2023, the pre-tax discount rate
applied to cash flow projections was 14.80%, to reflect the specific risks related to cash-
generating units.

Short-term loans

June 30, December 31, June 30,
2024 2023 2023
Unsecured bank loans $7,576,718 $767,508 $769,477
Secured bank loans 200,000 - 1,118,000
Total $7,776,718 $767,508 $1,949,477
Interest rates 1.00%~6.74% 1.20%~2.40% 1.20%~2.30%
Unused credit line $8,086,732 $5,057,720 $2,919,950

Information related to the financial assets measured at amortized cost and property, plant
and equipment pledged as collateral for the Group’s short-term loans is disclosed in Note
VIIL

Financial liabilities measured at fair value through profit or loss

June 30, December 31, June 30,
2024 2023 2023
Held for trading:
Derivatives not designated as

hedging instruments —

Forward foreign exchange

agreements $292 $- $-
Contingent consideration from

business combination 324,500 1,935,436 1,286,128
Embedded derivatives —

Put option on convertible bonds - 9,009 -
Total $324,792 $1,944,445 $1,286,128
Current $324,792 $1,584,841 $1,003,300
Non-current $- $359,604 $282,828
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15. Other payables

June 30, December 31, June 30,
2024 2023 2023
Investments payable $1,011,660 $184,230 $247,245
Salaries payable 251,311 106,398 84,110
Employees’ and directors’ remuneration 187,741 190,972 111,876
payable
Bonus payable 177,458 220,311 116,303
Repair and maintenance payable 59,383 122,191 64,995
Royalty fees payable 685,508 305,658 272,878
Intangible assets payables 9,735 127,426 -
Other payables 921,869 269,566 353,269
Total $3,304,665 $1,526,752 $1,250,676
16. Domestic convertible bonds payable
June 30, December 31, June 30,
2024 2023 2023
Liability component:
Principal amount $1,699,700 $1,699,800 $122,500
(Discounts) on convertible bonds
payable (144,586) (161,439) (10,220)
Subtotal 1,555,114 1,538,361 112,280
Less: current portion - - -
Net $1,555,114 $1,538,361 $112,280
Embedded derivatives (shown as
“Financial (liabilities) assets measured
at fair value through profit or loss,
non-current) $1,360 $(9,009) $1,421
Equity component (shown as “Capital
Surplus, net of tax) $392,008 $392,017 $14,498

Please refer to Note VI.27 for more details on the evaluation of gain and loss of embedded
derivatives and the interest expenses of the domestic convertible bonds payable.
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On September 28, 2022, the Company issued 2nd zero coupon unsecured convertible bonds.
The terms of the convertible bonds were evaluated to include a liability component, embedded
derivatives (a call option and a put option) and an equity component (an option for conversion
into issuer’s ordinary shares). The terms of the bonds are as follows:

Issue amount: NT$800,000 thousand
Period: September 28, 2022 ~ September 28, 2027
Important redemption clauses:

a. If the closing price of the Company’s common shares on the Taiwan Stock Exchange
(TWSE) for a period of 30 consecutive trading days is above the conversion price by 30%,
the Company may redeem the bonds at the price of the bond’s part value within 30
consecutive trading days during the period from the day after three months of the bonds
issue to 40 days before the maturity date.

b. The Company may redeem the bonds at the price of the bond’s part value within 30 days
during the period from the day after three months of the bonds issue to 40 days before the
maturity date if the outstanding balance of the bonds is less than 10% of total initial issued
principal amount.

c. Bondholders have the right to require the Company to redeem all or any portion of the
bonds at the principal amount of the bonds with an interest (at 100.7519% of principal
amount) after September 28, 2025.

Terms of Exchange:

a. Underlying Securities: Common shares of the Company

b. Exchange Period: The bonds are exchangeable at any time on or after December 29, 2022
and prior to September 28, 2027 into common shares of the Company.

c. Exchange Price and Adjustment: The exchange price was originally NT$300 per share.
The exchange price will be subject to adjustments upon the occurrence of certain events
set out in the indenture.

d. Redemption on the Maturity Date: On the maturity date, the Company will redeem the
bonds that remain outstanding at the principal amount.

All of the bonds were already converted into 2,787 thousand of common shares at October
18, 2023.
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On August 4, 2023, the Company issued 3rd zero coupon unsecured convertible bonds. The
terms of the convertible bonds were evaluated to include a liability component, embedded
derivatives (a call option and a put option) and an equity component (an option for conversion
into issuer’s ordinary shares). The terms of the bonds are as follows:

Issue amount: NT$1,700,000 thousand
Period: August 4, 2023 ~ August 4, 2028
Important redemption clauses:

a. If the closing price of the Company’s common shares on the Taiwan Stock Exchange
(TWSE) for a period of 30 consecutive trading days is above the conversion price by
30%, the Company may redeem the bonds at the price of the bond’s part value within 30
consecutive trading days during the period from the day after three months of the bonds
issue to 40 days before the maturity date.

b. The Company may redeem the bonds at the price of the bond’s part value within 30 days
during the period from the day after three months of the bonds issue to 40 days before the
maturity date if the outstanding balance of the bonds is less than 10% of total initial issued
principal amount.

c. Bondholders have the right to require the Company to redeem all or any portion of the
bonds at the principal amount of the bonds with an interest (at 100.7519% of principal
amount) after August 4, 2026.

Terms of Exchange:

a. Underlying Securities: Common shares of the Company

b. Exchange Period: The bonds are exchangeable at any time on or after November 5, 2023
and prior to August 4, 2028 into common shares of the Company.

c. Exchange Price and Adjustment: The exchange price was originally NT$808 per share.
The exchange price will be subject to adjustments upon the occurrence of certain events
set out in the indenture.

d. Redemption on the Maturity Date: On the maturity date, the Company will redeem the
bonds that remain outstanding at the principal amount.

As of June 30, 2024, NT$300 thousand of the bonds were converted into 480 common
shares, of which 160 shares were recognized as advance receipts for capital stock.
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17. Long-term loans

Details of long-term loans as of June 30, 2024, December 31, 2023 and June 30, 2023 are as
follows:

June 30, December 31, June 30,
2024 2023 2023
Unsecured Bank Loan $5,640,000 $364,000 $273,714
Secured Bank Loan 2,809,693 1,475,579 3,616,656
Less: unamortized issuance cost (45,474) (23,817) (28,782)
Less: current portion (1,277,303) (630,502) (2,237,260)
Total $7,126,916 $1,185,260 $1,624,328
Interest Rate 2.03%~7.03% 1.90%~6.68% 1.90%~6.15%
Due prior to Due prior to Due prior to

Maturity date December 2034  December 2034  December 2034

(1) Please refer to Note VIII for more details on pledges for the loan.

(2) Some of the long-term loan agreements require the Company to maintain certain financial
covenants during the borrowing period, including the current ratio, debt ratio, and the ratio
of the Company’s annual debt to earnings before interest, taxes, depreciation, and
amortization (EBITDA) not to exceed a certain multiple. As of June 30, 2024, some of the
borrower's financial ratios did not meet the requirements. The borrower has obtained the
waiver from bank in accordance with loan agreements which were not considered default.
As at June 30, 2024, the long-term loans were not reclassified as current liabilities.

18. Post-employment benefits

Defined contribution plan

Expenses under the defined contribution plan for the three months ended June 30, 2024 and
2023 were NT$50,254 thousand and NT$26,753 thousand, respectively. Expenses under the
defined contribution plan for the six months ended June 30, 2024 and 2023 were NT$82,281
thousand and NT$43,319 thousand, respectively.

Defined benefits plan

Expenses under the defined benefits plan for the three months ended June 30, 2024 and 2023
amounted to NT$78 thousand and NT$85 thousand, respectively. Expenses under the defined
benefits plan for the six months ended June 30, 2024 and 2023 amounted to NT$156 thousand
and NT$171 thousand, respectively.
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19. Provisions

Decommissioning,
Onerous restoration and Employee
contracts  rehabilitation costs  benefits Total

January 1, 2024 $210,107 $5,000 $146,221  $361,328
Acquisitions through business

combinations - - 158,489 158,489
Utilized (55,009) - (26,341) (81,350)
Reversal during the period - - (2,245) (2,245)
Exchange differences 3,835 - 4,647 8,482
June 30, 2024 $158,933 $5,000 $280,771  $444,704
January 1, 2023 $311,484 $- $164,613  $476,097
Arising during the period - - 2,049 2,049
Utilized (53,107) - (11,165) (64,272)
Cancellation - - (12,394) (12,394)
Exchange differences 9,251 - 4,501 13,752
June 30, 2023 $267,628 $- $147,604  $415,232
Current- June 30, 2024 $110,861 $5,000 $144,112  $259,973
Non-current- June 30, 2024 $48,072 $- $136,659  $184,731
Current- December 31, 2023 $108,660 $5,000 $30,863  $144,523
Non-current- December 31,
2023 $101,477 $- $115,358  $216,805
Current- June 30, 2023 $109,971 $- $28,431  $138,402
Non-current- June 30, 2023 $157,657 $- $119,173  $276,830

Onerous contracts

Provisions are recognized for onerous contracts, based on historical experience and other
known factors.

Provision for decommissioning, restoration and rehabilitation costs
The provision for decommissioning, restoration and rehabilitation costs arose from the costs

incurring after the decommissioning of a facility in accordance with the term of the contract.

Employee benefits

Provisions for employee benefits are recognized for employees’ cumulative and unused
benefits obligations at the reporting date.

The long-term incentive plan mainly awards performance units and time units to key
employees of a U.S. subsidiary every year. During the period of the incentive plan, the
performance unit will grant cash rewards to employees periodically based on the degree of
performance achievement, and will be paid at the end of the incentive plan period. The time
unit is awarded to key employees according to the conditions of the long-term incentive plan
and based on the employee’s employment status.
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20. Deferred compensation plan

21.

The unrestricted deferred compensation plan provides some key employees of a U.S.
subsidiary with a benefit plan in compliance with Section 409A of the U.S. Internal Revenue
Code. In addition to the employer’s contribution granted to employees equally over a five-
year period, employees can defer up to 70% of their basic salary and up to 95% of their
performance-related compensation.

June 30, December 31, June 30,

2024 2023 2023
Recognized as other current liabilities $36,873 $- $-
Recognized as other non-current liabilities $126,396 $- $-
Equity
(1) Common stock
June 30, December 31, June 30,
2024 2023 2023

Authorized shares

(in thousands) 200,000 200,000 200,000

Authorized capital $2,000,000 $2,000,000 $2,000,000

Issued and paid shares

(in thousands) 101,550 101,413 77,435

Capital stock $1,015,501 $1,014,128 $774,348

(D Ordinary stock with par value at NT$10 per share. Each share has one voting right
and is entitled to receive dividends.

(@ For the year ended December 31, 2023, the Company's 2nd convertible bond in the
amount of NT$708,000 thousand were converted to 2,480 thousand of ordinary shares
with an amount of NT$24,796 thousand. All the converted shares have completed the
registration process.

(3 For the year ended December 31, 2023, the Company's 3th convertible bond in the
amount of NT$200 thousand were converted to 320 ordinary shares with an amount
of NT$3 thousand. All the converted shares have completed the registration process.

@ For the six months ended June 30, 2024, the Company’s 3th convertible bond in the
amount of NT$100 thousand were converted to 160 ordinary shares with an amount
of NT$2 thousand. The converted shares have not completed the registration process
and are recognized as capital — advance receipts for ordinary share as at June 30, 2024.

(® For the year ended December 31, 2023, the Company's employee stock option holders
have converted 185 thousand shares at the exercise price from NT$106.8 to NT$150.4
per share. All the converted shares have completed the registration process.

(® For the six months ended June 30, 2024, the Company’s employee stock option
holders have converted 61 thousand shares at the exercise price from NT$106.8 to
NT$150.4 per share to an amount of NT$610 thousand, of which 9 thousand shares
with an amount of NT$90 thousand have completed the registration process on June
13, 2024. The residual converted shares have not completed the registration process
and were recognized as capital — advance receipts for ordinary share as of June 30,
2024.
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(D Stock dividends of NT$231,410 thousand with par value at NT$10 per share was
approved and 23,141 thousand common shares were authorized for issue at the
shareholders’ meeting held on June 6, 2023. Each share has one voting right and is
entitled to receive dividends. The capital injection was approved by the Financial
Supervisory Commission on August 30, 2023 and the amendment registration was
completed.

(2) Capital surplus

June 30, December 31, June 30
2024 2023 , 2023
Additional paid-in capital $946,935 $936,839 $905,432
Conversion premium from
convertible bonds 908,050 908,017 782,203
Employee stock option 177,397 118,876 72,226
Treasury stock 44,092 40,683 35,315

Difference between consideration

given/ received and carrying

amount of interests in subsidiaries

acquired/disposed of 869,385 874,793 2,177
Increase (decrease) through changes

in ownership interests in

subsidiaries 47,125 47,125 -
Due to recognition of equity

component of convertible bonds

issued 392,008 392,017 14,498
Total $3,384,992 $3,318,350 $1,811,851

According to the Company Act, the capital surplus shall not be used except for making
good the deficit of the company. When a company incurs no loss, it may distribute the
capital surplus related to the income derived from the issuance of new shares at a premium
or income from endowments received by the company, or capitalize the capital surplus at
a fixed ratio of the paid-in capital. The distribution could be made in cash to its
shareholders in proportion to the number of shares being held by each of them.

(3) Treasury stock

a. Changes in treasury stock are as follows:

For the six months ended June 30, 2024: (Unit: thousand shares)
Beginning Ending
Cause balance Addition Decrease balance

Transfer to employees 288 519 (7) 800

For the six months ended June 30, 2023:

Beginning Ending
Cause balance Addition Decrease balance
Transfer to employees 300 - 2 298

b. As of June 30, 2024, December 31, 2023 and June 30, 2023, the treasury stock held by
the Company amounted to NT$438,856 thousand, NT$50,986 thousand and
NT$52,738 thousand, respectively, and the number of treasury stock held by the
Company was 800 thousand, 288 thousand and 298 thousand shares, respectively.
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c. For the six months ended June 30, 2024, 7 thousand shares of treasury stock were
transferred by the Company to employees in the amount of NT$1,239 thousand.

(4) Retained earnings and dividend policies

According to the Company’s Articles of Incorporation, current year’s earnings, if any,

shall be distributed in the following order and the earnings distributions may be made on

a semiannually basis:

a. Pay all taxes and dues;

b. Offset prior years’ operation losses;

c. Set aside 10% of the remaining amount after deducting items (a) and (b) as legal
reserve;

d. Set aside or reverse special reserve in accordance with law and regulations;

e. The distribution of the remaining portion, if any, is proposed by the Board of Directors
to be reported to the shareholders’ meeting.

The policy of dividend distribution should reflect factors such as the current and future
investment environment, fund requirements, domestic and international competition and
capital budgets; as well as the interest of the shareholders, share bonus equilibrium and
long-term financial planning etc. The Board of Directors shall make the distribution
proposal semi-annually and present it at the shareholders’ meeting for approval.
Generally, at least 10% of the dividends must be paid in the form of cash.

According to the Company Act, the Company shall set aside amounts to legal reserve until
such legal reserve amounts to the total paid-in capital. The legal reserve can be used to
offset the deficit of the Company. When the Company incurs no loss, it may distribute the
portion of legal serve which exceeds 25% of the paid-in capital as dividend in stock or in
cash in proportion to their share ownership permitted.

When the Company distributes distributable earnings, it shall set aside additional special
reserve equivalent to the net debit balance of the component of “shareholders” equity for
the current fiscal year, provided that if the company has already set aside special reserve
according to the requirements for the adoption of IFRS, it shall set aside supplemental
special reserve based on the difference between the amount already set aside and other net
deductions from shareholders’ equity. For any subsequent decrease in the deductions to
shareholders’ equity, the amount may be reversed from the special reserve. The reversed
amount could be included in the distributable earnings.

The FSC on March 31, 2021 issued Order No. Financial-Supervisory-Securities-
Corporate 1090150022, which sets out the following provisions for compliance: When a
public company adopts for the first-time the IFRS, for any unrealized revaluation
increment or cumulative translation adjustment (profit) accounted for under shareholders’
equity, if it is transferred to retained earnings because the company chooses to apply an
exemption under IFRS 1, the company shall allocate the same amount respectively in
special reserve. When there is subsequently any use, disposal, or reclassification of the
relevant assets, the company may reverse and book earnings distribution in the
corresponding proportion originally allocated to special reserve.

Details of the 2023 and 2022 earnings distribution and dividends per share approved and
resolved by shareholders’ meeting held on May 27, 2024 and June 6, 2023, respectively,
are as follows:
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Appropriation of earnings Dividend per share (NTS$)

2023 2022 2023 2022
Legal reserve $303,014 $139,065 $- $-
Special reserve - (23,919) - -
Common stock — 619,134
cash dividend 1,214,798 (Note) 12 8
Common stock — 231,410
stock dividend - (Note) - 3

Note: Cash dividend and payout ratio of the plan of appropriation of earnings had been
adjusted as a result of the conversion of employee stock option and 2nd convertible
bonds into ordinary shares.

Please refer to Note VI.27 for details on employees’ compensation and remuneration to
directors.

(5) Non-controlling interests
Six months ended

June 30
2024 2023

Beginning balance $2,681,024 $612,134
Profit attributable to non-controlling interests 69,332 12,729
Acquisition of new shares in a subsidiary not in

proportionate to ownership interest 88,344 -
Issuance of employee stock option by subsidiaries 7,646 2,607
Distribution of cash dividend by subsidiaries (38,391) (2,660)
Translation differences of foreign operations 49 -
Ending balance $2,808,004 $624.,810

22. Share-based payment plans

Certain employees of the Group are entitled to share-based payment as part of their
remunerations; services are provided by the employees in return for the equity instruments
granted. These plans are accounted for as equity-settled share-based payment transactions.

(1) Share-based payment plan of the parent company

On November 4, 2020, January 10, 2022, and May 17, 2023, the Company was approved
by the Securities and Futures Bureau of the FSC, to issue employee share options totaling
1,000, 1,000,000 and 1,000,000 units, respectively. Each unit entitles an optionee to
subscribe for 1,000 shares, 1 share, and 1 share of the Company’s common shares,
respectively. The exercise price of the option was set at the closing price of the parent
company’s common share on the grant date. Only the employees of the parent company
and the Company’s domestic and overseas subsidiaries, for which the Company holds
over 50% of shares with voting right on them, are eligible for the plan. The optionees
may exercise the options in accordance with certain schedules as prescribed by the plan
after 2 years from the grant date. Settlement upon the exercise of the options will be made
through the issuance of new shares by the Company.

The contractual terms of each option granted are three and five years. There are no cash
settlement alternatives.
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The relevant details of the aforementioned share-based payment plan are as follows:

Date of grant Total n}lmber of options Exercise price per share
granted (in thousand shares) (NTS) (Note)

December 29, 2020 275 $106.8
August 13, 2021 598 $150.4
May 11, 2022 477 $109.3
August 31, 2022 160 $258.1
December 8, 2022 345 $295.0
September 19, 2023 535 $646.0
November 14, 2023 10 $608.0
March 11, 2024 264 $625.0
May 14,2024 187 $710.0

Note: Except for various securities issued by the parent company with conversion rights
or options to exchange for common stock or issuing new shares for employees’
bonus, when there is a change in the common stock of the parent company
(including private placement, issuance of common stock for cash, stock dividends,
capital surplus reserve to capital increase, combination, company split, transfer of
shares of other companies, stock split and issuance of common stock for cash to
participate in the issuance of overseas depositary receipts, etc.), the exercise price
shall be adjusted in accordance with the parent company’s plan.

The following table lists the inputs to the model used for the aforementioned share-based
payment plan:

2021 2020

Dividend yield (%) - -
Expected volatility (%) 48.05% 44.36%
Risk-free interest rate (%)  0.292% ~0.310% 0.176% ~ 0.201%
Expected option life 3545 3545

(Years)
Welghted average share $277 $197

price ($)
Option pricing model Black-Scholes Black-Scholes

option pricing option pricing
model model
2022

Dividend yield (%) - - -
Expected volatility (%) 50.80%~51.80%  48.02%~48.84%  45.29%~46.42%
Risk-free interest rate (%)  1.112% ~ 1.122% 0.992% ~ 1.027% 0.995% ~ 1.038%
Expected option life 3.0~3.5 3.0~3.5 3.0~3.5

(Years)
We1ghted average share $388 $339 $161

price ($)
Option pricing model Black-Scholes Black-Scholes Black-Scholes

option pricing option pricing option pricing
model model model
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2023
Dividend yield (%) - -
Expected volatility (%) 48.72%~49.56%  48.72%~ 49.56%
Risk-free interest rate (%)  1.081% ~ 1.123% 1.081% ~ 1.123%

Expected option life 3545 3545
(Years)
Weighted average share
price (§) $646 $608
Option pricing model Black-Scholes Black-Scholes
option pricing option pricing
model model
2024
Dividend yield (%) - -

Expected volatility (%) 47.99% ~ 50.03% 48.24% ~ 49.59%
Risk-free interest rate (%)  1.146% ~ 1.176% 1.431% ~ 1.476%
Expected option life

(Years) 3.5~45 3.5~45
Weighted average share $625 $710
price ($)
Option pricing model Black-Scholes Black-Scholes
option pricing option pricing
model model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the
actual outcome.

The following table contains further details on the parent company’s share-based payment
plan:

Six months ended June 30
2024 2023
Number of Number of Weighted
options Weighted options average
outstanding average exercise outstanding exercise price
(in thousand  price per share  (in thousand  per share

shares) (NT$) shares) (NT$)
Outstanding, beginning 2,035 $300.4 1,725 $225.2
Granted 451 660.2 - -
Forfeited (15) 258.1 (35) 338.6
Exercised (61) 108.5 (46) 140.3
Expired - - - -
Outstanding, ending 2,410 $372.9 1,664 $225.2
Exercisable, ending 263 - 26 -

The information on the outstanding stock options as of June 30, 2024 and 2023, is as
follows:
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Range of exercise
price per share

Weighted average remaining
contractual life (Years)

As of June 30, 2024

Options outstanding $106.8~$710.0 0.84~3.92
As of June 30, 2023
Options outstanding $140.3~$387.5 1.62~2.69

(2) Share-based payment plan of Bora Biologics Co., Ltd.

On July 1, 2022, Bora Biologics Co., Ltd. (the “Bora Bio”) was authorized by the board
of directors to issue employee share options with a total number of 6,000 unit. Each unit
entitles an optionee to subscribe for 1,000 shares of Bora Biologics Co., Ltd.’s common
shares. The exercise price of the option was set at NT$28 per share on the grant date. Only
the employees of Bora Bio and its affiliates or associates meeting certain requirements are
eligible for the plan. The optionee may exercise the options in accordance with certain
schedules as prescribed by the plan after 1 year from the grant date. Settlement upon the
exercise of the options will be made through the issuance of new shares by Bora Bio.

The fair value of the stock options is estimated at the grant date using a Black-Scholes
option pricing-model, taking into account the terms and conditions upon which the share

options were granted.

The contractual terms of each option granted are five years. There are no cash settlement
alternatives.

The relevant details of the aforementioned share-based payment plan are as follows:

Total number of options Exercise price per share
Date of grant granted (in thousand shares) (NTS) (Note)
July 1, 2022 3,780 $28
July 25, 2022 150 $28
December 20, 2022 1,257 $28
May 15, 2023 96 $28

Note: Except for various securities issued by Bora Bio with conversion rights or options
to exchange for common stock or issuing new shares for employees’ bonus, when
there is a change in the common stock of Bora Bio (including private placement,
issuance of common stock for cash, stock dividends, capital surplus reserve to
capital increase, combination, company split, transfer of shares of other companies,
stock split and issuance of common stock for cash to participate in the issuance of
overseas depositary receipts, etc.), the exercise price shall be adjusted in accordance
with Bora Bio’s plan.
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The following table lists the inputs to the model used for the aforementioned share-based

payment plan:

Dividend yield (%)
Expected volatility (%)

Risk-free interest rate (%)

2022

51%~57.49%

1.057% ~ 1.105%

50.25%~54.64%
0.918% ~ 1.026%

50.25%~54.64%
0.918% ~ 1.026%

Expected option life 3.0~45 3.0~45 3.0~45
(Years)
Welghted average share $28 $28 $28
price ($)
Option pricing model Black-Scholes Black-Scholes Black-Scholes
option pricing option pricing option pricing
model model model
2023

Dividend yield (%)
Expected volatility (%)
Risk-free interest rate (%)

51% ~ 57.49%

1.057% ~ 1.105%

Expected option life
(Years) 3.0~45
Weighted average share $28

price ($)
Option pricing model

Black-Scholes
option pricing
model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the
actual outcome.

The following table contains further details on the aforementioned share-based payment
plan:

Six months ended June 30

2024 2023
Number of Weighted Number of Weighted
options average options average
outstanding exercise price outstanding exercise price
(in thousand per share (in thousand per share
shares) (NTS) shares) (NTS)
Outstanding, beginning 4,886 $28 5,187 $28
Granted - - 96 28
Forfeited (243) 28 (192) 28
Exercised (2,962) 28 - -
Expired - - - -
Outstanding, ending 1,681 $28 5,091 $28
Exercisable, ending 818 - 874 -
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The information on the outstanding stock options as of June 30, 2024 and 2023, is as
follows:

Range of exercise =~ Weighted average remaining

price per share contractual life (Years)
As of June 30, 2024
Options outstanding $28 1.87~2.05
As of June 30, 2023
Options outstanding $28 2.75~3.18

(3) Share-based payment plan of TWi Pharmaceuticals, Inc.

On December 20, 2022, TWi Pharmaceuticals, Inc. (the “TWi”) was authorized by the
board of directors to issue employee share options with a total number of 3,000 unit. Each
unit entitles an optionee to subscribe for 1,000 shares of TWi’s common shares. The
exercise price of the option was set at NT$104 per share on the grant date. Only full-time
employees of TWi and its controlling and affiliated companies are eligible for the plan.
The options are given to full-time employees who may exercise the options in accordance
with certain schedules as prescribed by the plan after 2 years from the grant date.
Settlement upon the exercise of the options will be made through the issuance of new
shares by TWi. The fair value of the stock options is estimated at the grant date using
Market Approach and Income Approach, taking into account the terms and conditions
upon which the share options were granted.

The contractual terms of each option granted are four years. There are no cash settlement
alternatives.
The relevant details of the aforementioned share-based payment plan are as follows:

Total number of options Exercise price per share
Date of grant granted (in thousand shares) (NTS) (Note)
January 1, 2023 1,309 $31
February 1, 2023 565 $31

Note: Except for various securities issued by TWi with conversion rights or options to
exchange for common stock or issuing new shares for employees’ bonus, when
there is a change in the common stock of TWi (including private placement,
issuance of common stock for cash, stock dividends, capital surplus reserve to
capital increase, combination, company split, transfer of shares of other companies,
stock split and issuance of common stock for cash to participate in the issuance of
overseas depositary receipts, etc.), the exercise price shall be adjusted in accordance
with TWi’s plan.
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The following table lists the inputs to the model used for the aforementioned share-based
payment plan:

2023

Dividend yield (%) - -
Expected volatility (%) 33.06%~32.76% 33.06%~32.76%
Risk-free interest rate (%) 1.1503% ~ 1.1506%  1.1503% ~ 1.1506%
Expected option life 3.73~3.88 3.73~3.88

(Years)
Weighted average share $104 $104

price ($)
Option pricing model Black-Scholes option Black-Scholes option

pricing model pricing model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the
actual outcome.

The following table contains further details on the aforementioned share-based payment
plan:
Six months ended June 30
2024 2023
Number of Weighted Number of Weighted
options average options average
outstanding exercise price outstanding exercise price
(in thousand per share (in thousand per share

shares) (NTS) shares) (NTS)
Outstanding, beginning 1,734 $48.4 - $-
Granted - - 1,874 95
Forfeited (85) 48.4 (101) 57
Exercised - - - -
Expired - - - -
Outstanding, ending 1,649 $31.0 1,773 $57

Exercisable, ending - - - -

The information on the outstanding stock options as of June 30, 2024 and 2023, is as

follows:
Range of exercise =~ Weighted average remaining
price per share contractual life (Years)
As of June 30, 2024
Options outstanding $31 2.5
As of June 30, 2023
Options outstanding $57 3.5

(4) Modification or cancellation of the share-based payment plan for employees
Except for the subsidiary Bora Biologics Co., Ltd., which modified some of the stock
options outstanding to exercise the stock options in advance, no modification or

cancellation of the share-based payment plan has occurred for the six months ended June
30, 2024.
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No modification or cancellation of share-based payment plan has occurred for the six
months ended June 30, 2023.

(5) The expense recognized for employee share-based plan payment during the six months
ended June 30, 2024 and 2023, is shown in the following table:

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Total expense arising from equity-
settled share-based payment
transactions $26,499  $21,328 $70,254 $38,748

23. Operating revenue

Analysis of revenue from contracts with customers for the six months ended June 30, 2024
and 2023 are as follows:

(1) Disaggregation of revenue

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Revenue from contracts with customers
Sales of goods $3,639,451  $1,961,664  $5,250,295 $5,498,742
CDMO - services and manufacturing 1,385,984 1,175,282 2,630,451 2,416,660
Others 1,876 1,619 4,058 3,695
Total $5,027,311  $3,138,565  $7,884,804 $7,919,097
Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Timing of revenue recognition:
At a point in time $4,781,288  $3,040,894  $7,442,943 $7,708,806
Over time 246,023 97,671 441,861 210,291
Total $5,027,311  $3,138,565 $7,884,804 $7,919,097
(2) Contract assets — current
As at
June 30, December 31, Jun 30, January 1,
2024 2023 2023 2023
Commercial sales $124,976 $- $- $-
CDMO - services and
manufacturing 43917 15,111 29,516 35,197
Total $168,893 $15,111 $29.516 $35,197

The material changes to the Group’s contract assets for the six months ended June 30, 2024
were mainly due to the business combination and the increase of advance receipt. The
material changes to the Group’s contract assets for the six months ended June 30, 2023
were mainly due to the changes in the stage of completion assessed in accordance with
the terms of the contracts.
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(3) Contract liabilities

As at
June 30, December Jun 30, January 1,
2024 31,2023 2023 2023

Commercial sales $101,170 $44,189 $31,718 $14,866
CDMO - services and

manufacturing 161,126 180,408 136,885 69,290
Other 4,333 - 13,006 5,720
Total $266,629 $224,597 $181,609 $89,876
Current $266,629 $224,597 $181,609 $85,692
Non-current $- $- $- $4,184

The material changes to the Group’s contract liabilities balance for the six months ended

June 30, 2024 and 2023 were mainly due to the increase in advance receipts.

(4) The changes in the refund liabilities are as follows:

Sales allowance
and discount

Balance as of January 1, 2024 $1,866,901
Acquisitions through business combinations 2,015,856
Addition/(reversal) 16,994,687
Payment (16,434,935)
Exchange differences 143,280
Balance as of June 30, 2024 $4,585,789
Balance as of January 1, 2023 $2,023,565
Addition/(reversal) 4,778,748
Payment (5,070,536)
Exchange effects 22,278
Balance as of June 30, 2023 $1,754,055

Refund liabilities represents estimated net sales related provision, including estimated
chargeback, discounts, allowance and other adjustments of wholesale and production and
expenses related to U.S. pharmaceutical sales taking into account historical experience
and market activity.

24. Expected credit losses/ (gains)

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Operating expenses — expected credit
losses/(gains)
Accounts receivable $6,314 $1,763  $14,122 $1,271
Other receivables - - - (341)
Total $6,314 $1,763  $14,122 $930

Please refer to Note XII for more details on credit risk.
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As of June 30, 2024, December 31, 2023 and June 30, 2023, the credit risk measured at amortized
cost is assessed as low (the same as the assessment result in the beginning of the period).
Therefore, the loss allowance is measured at an amount equal to 12-month expected credit losses.
As trading counterparties which the Group transacts with are financial institutions with good
credit, no allowance for losses has been provided in this period.

Provisions for receivables, including notes receivable including related party and accounts
receivable including related party are estimated at an amount equal to lifetime expected credit
losses. The relevant explanation in the evaluation to the amount of provisions as at June 30, 2024,
December 31, 2023 and June 30, 2023 is as follows:

The information on measuring provisions for receivables, including notes receivable including
related party and Loss allowance on accounts receivable is measured using a provision matrix by
considering counterparties’ credit ratings, regions, industries, and other factors as follows:

As of June 30, 2024

Group 1 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $7,269,350 $1,114,711  $88,531 $213,740 $1,773 $2,333  $8,690,438

Loss rate 0% 0% 0% 0% 0% 0%
Lifetime expected - - - - - -
credit losses

Net $7,269,350 $1,114,711  $88,531 $213,740 $1,773 $2,333  $8,690,438
Group 2 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $665,053 $123,765  $47,553 $71,686 $2,325 $12,486 $922,868
Loss rate 0.03%~ 0.03%~  0.03%~ 0.03%~ 0.03%-~ 94.94%~
1.74% 14.68% 37.97% 57.22% 81.39% 100%

Lifetime expected

credit losses (4,977) (6,518) (4,045) (1,634) (460) (12,041) (29,675)

Net $660,076 $117,247  $43,508 $70,052 $1,865 $445 $893,193

Receivables, net $9,583,631
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As of December 31, 2023

Group 1 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $3,207,333 $15,347 $687 $957 $66 $852 $3,225,242
Loss rate 0% 0% 0% 0% 0% 0%
Lifetime expected
credit losses - - - - - - -
Net $3,207,333 $15,347 $687 $957 $66 $852 $3,225,242
Group 2 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $720,338 $58,752 $7,924 $3,857 $1,340 $13,152 $805,363
Loss rate 0.03%~ 0.03%-~ 0.03%-~ 0.03%-~ 0.03%-~ 0.03%-~
0.07% 1.15% 10.10% 14.96% 100% 100%
Lifetime expected
credit losses (468) (987) (1,429) (163) (1,209) (13,152) (17,408)
Net $719,870 $57,765 $6,495 $3,694 $131 $-  $787,955
Receivables, net $4,013,197
As of June 30, 2023
Group 1 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $2,585,056 $29,350 $6,476  $72,279 $9 $1,202 $2,694,372
Loss rate 0% 0% 0% 0% 0% 0%
Lifetime expected
credit losses B B B _ B B _
Net $2,585,056 $29,350 $6,476  $72,279 $9 $1,202 2,694,372
Group 2 Overdue
Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $632,286 $33,243 $10,041 $1,732 $1,970 $11,659 $690,931
Loss rate 0%~ 0%~ 0.01%~ 49.12%~ 76.85%~
0% 100% 100% 100% 100% 100%
Lifetime expected
credit losses - (6) 9) (1,032) (1,215) (9,865) (12,127)
Net $632,286 $33,243 $10,041 700 755 1,794 678,804
Receivables, net $3,373,176
Note: Notes receivable were not overdue.
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The movement of loss allowance for accounts receivable for the six months ended June 30,
2024 and 2023 is as follows:

Accounts Contract

receivable assets
Balance as of January 1, 2024 $17,408 $-
Provision/(reversal) 14,122 -
Write-off (2,595) -
Exchange differences 740 -
Balance as of June 30, 2024 $29,675 $-
Balance as of January 1, 2023 $10,314 $-
Provision/(reversal) 1,271 -
Others 278 -
Exchange differences 264
Balance as of June 30, 2023 $12,127 $-

25. Leases
(1) Group as a lessee

The Group leases various properties, including real estate such as land and buildings, and
mechanical and transportation equipment. The lease terms range from 3 to 20 years.

The Group’s leases effect on the financial position, financial performance and cash flows
are as follows:

A. Amounts recognized in the balance sheets
(a)Right-of-use assets
The carrying amount of right-of-use assets

June 30, December 31, June 30,

2024 2023 2023
Land $271,729 $279,326 $286,925
Buildings 558,135 556,674 326,323
Machinery equipment 8,723 - -
Transportation equipment 3,911 4,768 7,517
Decommissioning liabilities 909 1,818 -
Total $843,407 $842,586 $620,765

For the six months ended June 30, 2024, the Group’s additions to right-of-use
assets from acquisitions amounting to NTS$0 thousand and amounting to
NT$52,031 thousand through business combinations, respectively.

There was no new addition to right-of-use assets for the six months ended June 30
2023.
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(b) Lease liabilities

June 30, December 31, June 30,

2024 2023 2023
Lease liabilities $874,379 $869,372 $638,101
Current $109,070 $106,039 $81,032
Non-current $765,309 $763,333 $557,069

Please refer to Note VI.27 for the interest expense on lease liabilities recognized
and refer to Note XII.5 for more details on the maturity analysis for lease liabilities

for the six months ended June 30, 2024 and 2023.

B. Amounts recognized in the consolidated statements of comprehensive income

Depreciation of right-of-use assets
Three months ended

Six months ended

June 30 June 30
2024 2023 2024 2023
Land $3,799 $3,799 $7,598 $7,598
Buildings 21,380 13,730 41,695 27,416
Machinery equipment 812 - 812 -
Transportation equipment 896 777 1,690 1,694
Decommissioning liabilities 454 - 909 -
Total $27,341 $18,306 $52,704 $36,708

C. Income and costs related to leasing activities

Three months ended

Six months ended

June 30 June 30
2024 2023 2024 2023

Expenses relating to short-term

leases $4,159 $1,289 $5,225 $2,387
Expenses relating to leases of low-

value assets (Exclude expenses

relating to short-term leases of

low-value assets) 458 329 808 1,127

D. Cash outflow related to leasing activities

For the six months ended June 30, 2024 and 2023, the Group’s total cash outflows for
leases amounted to NT$63,799 thousand and NT$44,709 thousand, respectively.
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(2) Group as a lessor

Please refer to Note VI.12 for disclosures of the Group’s own investment properties.
Leases under investment properties are classified as operating leases as they do not
transfer substantially all the risks and rewards incidental to ownership of underlying
assets.

Three months ended Six months ended
June 30 June 30

2024 2023 2024 2023
Lease income from operating leases
Income relating to fixed lease
payments and variable lease
payments that depend on an index

or a rate $2,289 $2,251 $3,795 $4,554

Please refer to Note V1.8 for the disclosure of property, plant and equipment for operating
leases under IFRS 16. For operating leases entered by the Group, the undiscounted lease
payments to be received and a total of the amounts for the remaining years as at June 30,
2024, December 31, 2023 and June 30, 2023 are as follows:

June 30, December 31, June 30,

2024 2023 2023

Not later than one year $20,989 $8,991 $8,696
Later than one year but not later than

two years 20,989 8,991 8,571
Later than two years but not later

than three years 21,078 8,991 8,571
Later than three years but not later

than four years 22,050 8,991 8,571
Later than four years but not later

than five years 16,024 7,467 8,571
Later than five years 38,070 - 2,971
Total $139,200 $43,431 $45,951

46

F-47



are as follows:

26. Summary statements of employee benefits, depreciation and amortization expenses by function

Function Three months ended June 30
2024 2023
Character Operating | Operating Operating | Operating
costs expenses Total costs expenses Total

Employee benefits expense:

Wages and salaries $573,618 | $617,425| $1,191,043| $332,217| $179.,410 $511,627

Labor and health insurance 44,698 26,573 71,271 29,967 14,559 44,526

Pension costs 32,958 17,374 50,332 19,162 7,676 26,838

Other employee benefits expense 29,139 35,232 64,371 17,845 9,845 27,690
Depreciation 137,335 26,735 164,070 91,184 12,040 103,224
Amortization 68,524 19,027 87,551 31,658 2,876 34,534

Function Six months ended June 30
2024 2023
Character Operating | Operating Operating | Operating
costs expenses Total costs expenses Total

Employee benefits expense:

Wages and salaries $922,370 | $834,903| $1,757,273| $642,603| $367,846| $1,010,449

Labor and health insurance 78,110 36,804 114,914 47,967 24,907 72,874

Pension costs 57,218 25,219 82,437 31,615 11,875 43,490

Other employee benefits expense 41,772 42,106 83,878 42,854 17,742 60,596
Depreciation 232,330 45,704 278,034 179,019 25,108 204,127
Amortization 127,261 37,676 164,937 61,536 5,771 67,307

According to the Articles of Incorporation of the Company, no less than 2% of profit of the
current year shall be distributable as employees’ compensation and no higher than 5% of profit
of the current year shall be distributable as remuneration to directors. However, the profit
generated in current year shall be offset with Company's accumulated losses before the allocation
of compensation to directors and employee. The Company may, by a resolution adopted by a
majority vote at a board meeting attended by two-thirds of the total number of directors, have the
profit distributable as employees’ compensation in the form of shares or in cash; and in addition
thereto reported such distribution in the shareholders’ meeting. Information on the Board of
Directors’ resolution regarding the employees’ compensation and remuneration to directors can
be obtained from the “Market Observation Post System” on the website of the TWSE.

The Company estimated the amounts of the employees’ compensation and remuneration to
directors for the three months ended June 30, 2024 to be NT$22,443 thousand and NT$11,221
thousand, respectively. The aforementioned amounts were recognized as salary expense. The
Company estimated the amounts of the employees’ compensation and remuneration to directors
for the three months ended June 30, 2023 to be NT$13,809 thousand and NT$6,889 thousand,
respectively, recognized as expense.

The Company estimated the amounts of the employees’ compensation and remuneration to
directors for the six months ended June 30, 2024 to be NT$37,106 thousand and NT$18,553
thousand, respectively. The aforementioned amounts were recognized as salary expense. The
Company estimated the amounts of the employees’ compensation and remuneration to directors
for the six months ended June 30, 2023 to be NT$35,495 thousand and NT$17,732 thousand,
respectively, recognized as expense.
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27.

A resolution was approved at the board meeting held on March 7, 2024 to distribute NT$61,228
thousand and NT$30,664 thousand in cash as employees’ compensation and remuneration to
directors for 2023. There was no difference between the estimated amount and the actual
distribution of the employee compensation and remuneration to directors for the year ended
December 31, 2023.

A resolution was approved at the board meeting held on March 16, 2023 to distribute NT$30,300
thousand and NT$16,000 thousand in cash as employees’ compensation and remuneration to
directors for 2022, respectively. Differences between the estimated amount and the actual
distribution of the employee compensation and remuneration to directors for the year ended
December 31, 2022 amounted to NT$7,529 thousand and NT$(869) thousand, respectively,
which were recognized in profit or loss in 2023.

Non-operating income and expenses

(1) Other revenue

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Interest income $22,310  $23,686  $27,801 $31,312
Others 10,084 6,709 11,746 22,288
Total $32,394  $30,395 $39,547 $53,600
(2) Other gains and losses
Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Gains and (losses) on disposal of
property, plant and equipment $8 $(603) $(104) $(607)
Foreign exchange gains 67,323 40,089 181,752 32,105
Gains and (losses) on financial assets at
fair value through profit or loss (Note) 11,664  (346,474) 13,382 (422,654)
Others 1,526 (4,364) 1,585 (4,403)
Total $80,521 $(311,352) $197,115 $(395,559)

Note: Primarily resulted from the changes in fair value of contingent consideration after the
acquisition date in accordance with the agreement entered with the sellers of TWi
Pharmaceuticals, Inc. and its subsidiaries (the “TWi Group”). The fair value of
contingent considerations was determined using the discounted cash flow model and
was recognized as financial liabilities at acquisition date. If the amount of contingent
consideration changes subsequent to the acquisition date, gains and losses are
recognized as (losses) or gain on financial assets at fair value through profit or loss.
Please refer to Note VI.31 for more details.
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(3) Financial costs

Three months ended Six months ended
June 30 June 30

2024 2023 2024 2023
Interest expenses from bank borrowings ~ $129,231 $42.869  $147,432 $81,493
Interest expenses from bonds payable 8,403 668 16,761 2,724
Interest expenses from lease liabilities 4,532 2,980 8,552 6,008
Others 28 266 1,699 559
Total $142,194 $46,783  $174,444 $90,784

28. Components of other comprehensive income (“OCI”)

Three months ended June 30, 2024

Tax
Arising  Reclassification before tax (Expense) Net of tax
Not to be reclassified to profit or loss:
Unrealized gains or losses
from equity instruments
investments measured at
fair value through other
comprehensive income $18,958 $- $18,958 $(3,792)  $15,166
To be reclassified to profit or loss in subsequent periods:
Translation differences of
foreign operations 74,188 - 74,188 (14,844) 59,344
Total comprehensive income $93,146 $- $93,146 $(18,636) $74,510
Six months ended June 30, 2024
Tax
Arising  Reclassification before tax (Expense) Net of tax
Not to be reclassified to profit or loss:
Unrealized gains or losses
from equity instruments
investments measured at
fair value through other
comprehensive income $18,958 $- $18,958 $(3,792)  $15,166
To be reclassified to profit or loss in subsequent periods:
Translation differences of
foreign operations 154,313 - 154,313 (30,847) 123,466
Total comprehensive income $173,271 $- $173,271 $(34,639) $138,632
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Three months ended June 30, 2023

Tax
Arising  Reclassification before tax (Expense) Net of tax
Not to be reclassified to profit or loss:
Remeasurement of the
defined benefit plan $- $- $- $- $-
To be reclassified to profit or loss in subsequent periods:
Translation differences of
foreign operations 149,567 - 149,567 (29,914) 119,653
Total comprehensive income $149,567 $- $149,567 $(29,914) $119,653
Six months ended June 30, 2023
Tax
income
Arising  Reclassification before tax (Expense) Net of tax
Not to be reclassified to profit or loss:
Remeasurement of the
defined benefit plan $(11,571) $- $(11,571) $3,067  $(8,504)
To be reclassified to profit or loss in subsequent periods:
Translation differences of
foreign operations 124,480 - 124,480 (24,896) 99,584
Total comprehensive income $112,909 $- $112,909 $(21,829)  $91,080

29. Income tax

The major components of income tax expense (income) for the three months and six months ended
June 30, 2024 and 2023 are as follows:

(1) Income tax expense (income) recognized in profit or loss

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Current income tax expense (income):
Current income tax expense $156,871 $482,782  $507,532 $710,255
Adjustments in respect of prior
periods (1,583) 8,596 809 8,596

Deferred tax expense (income):

Deferred tax expense (income) relating to

origination and reversal of temporary

differences 225,207 (224,849) 186,068 (188,032)

Deferred tax expense (income) relating to

origination and (reversal) of tax loss and

tax credit (82,307) 51,679 (156,342) 186,558
Total income tax expense $298,188  $318,208  $538,067 $717,377
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(2) Income tax relating to components of other comprehensive income

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Deferred income tax expense (income):
Unrealized gains or losses from equity
instruments investments measured at fair
value through other comprehensive
income $3,792 $- $3,792 $-
Translation differences of foreign
operations 14,844 29,914 30,847 24,896
Remeasurement of the defined benefit
plan - - - (3,067)
Income tax relating to other comprehensive
income $18,636 $29,914 $34,639 $21,829

(3) The assessment of income tax returns

As of June 30, 2024, the assessment of the income tax returns of the Company and its
subsidiaries are as follows:

The assessment of income tax returns

The Company Assessed and approved up to 2021
Union Chemical & Pharmaceutical Co., Ltd. Assessed and approved up to 2022
Bora Health Inc. Assessed and approved up to 2022
Bora Pharmaceutical Laboratories Inc. Assessed and approved up to 2022
TWi Pharmaceuticals, Inc. Assessed and approved up to 2021
(Notel)
Bora Pharmaceuticals Ophthalmic Inc. Assessed and approved up to 2022
Bora Biologics Co., Ltd. Assessed and approved up to 2021
Bora Pharmaceutical and Consumer Health Inc. Assessed and approved up to 2022
Bora Management Consulting Co., Ltd. Assessed and approved up to 2022
SunWay Biotech Co., LTD. Assessed and approved up to 2022
Chen Run Marketing Co., Ltd. Assessed and approved up to 2022

Note 1: 2020 income tax return has not assessed and approved.
30. Earnings per share
Basic earnings per share amounts are calculated by dividing net profit for the year attributable to
ordinary shareholders of the parent by the weighted average number of ordinary shares
outstanding during the year.
Diluted earnings per share amounts are calculated by dividing the net profit attributable to
ordinary shareholders of the parent by the weighted average number of ordinary shares

outstanding during the year plus the weighted average number of ordinary shares that would be
issued on conversion of all the dilutive potential ordinary shares into ordinary shares.
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Three months ended
June 30

Six months ended
June 30

2024

2023

2024 2023

(1) Basic earnings per share

Profit attributable to ordinary shareholders
of the Company (in thousand NTS$) $1,171,815

$692,027

$1,887,952  $1,731,367

Weighted average number of ordinary
shares outstanding for basic earnings per
share (in thousand shares) 100,900

100,416

101,069 99,777

Basic earnings per share (NT$) $11.61

$6.89

$18.68 $17.35

Three months ended

Six months ended

June 30 June 30
2024 2023 2024 2023
(2) Diluted earnings per share
Profit attributable to ordinary shareholders
of the Company (in thousand NT$) $1,171,815  $692,027 $1,887,952  $1,731,367
Interest expense from convertible bonds (in
thousand NTS$) 6,723 534 13,409 2,179
Profit attributable to ordinary equity holders
of the Company after dilution (in
thousand NTS$) $1,178,538  $692,561 §1,901,361  §1,733,546
Weighted average number of ordinary share:
outstanding for basic earnings per share
(in thousand shares) 100,900 100,416 101,069 99,777
Effect of dilution:
Employee compensation-stock (in
thousand shares) 45 46 75 68
Employee stock options (in thousand
shares) 1,032 984 1,032 984
Bonds payable (in thousand shares) 2,732 255 2,732 996
Weighted average number of ordinary share:
outstanding after dilution (in thousand
shares) 104,709 101,701 104,908 101,825
Diluted earnings per share (NT$) $11.26 $6.81 $18.12 $17.02

There have been no other transactions involving ordinary shares or potential ordinary shares
between the reporting date and the date the consolidated financial statements were authorized for

issue.
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31. Business combinations

Acquisition of TWi Pharmaceuticals, Inc. and its subsidiaries (the “TWi Group”)

On 1 September 2022, the Company acquired 100% of the voting shares of TWi Pharmaceuticals,
Inc. located at 4™ floor, No. 41, Ln. 221, Ganggian Rd., Neihu Dist., Taipei City, Taiwan. The
purpose for the acquisition is to conduct strategic integration, enlarge the production capacity,
enhance cost advantages, expand market share, and improve competitiveness.

The purchase included a holdback of US$28,250 thousand and contingent considerations. As of
June 30, 2024, US$21,000 thousand was paid and outstanding balance of US$7,250 thousand
(NT$235,263 thousand, approximately) was recognized as other payables.

Contingent considerations

As part of the share purchase agreement, the Company agrees to pay a contingent earn-out
consideration over the three years based on an agreed percentage of audited consolidated
operating income after tax of TWi Group from 2022 to 2024.

The fair value of contingent considerations was determined using the discounted cash flow
model. Please refer to Note XII. 9 for the Information on significant unobservable inputs to
valuation.

Subsequent to the acquisition date, the performance of TWi Group was better than the estimated
performance at the acquisition date. As of June 30, 2024, the Company paid earn-out
consideration for 2021 and 2022 totaled US$71,922 thousand (NT$2,286,395 thousand,
approximately). The contingent considerations for 2024 was mutually agreed by both parties in
an amount of US$16,000 thousand (NT$519,200 thousand approximately) and was recognized
as other payables. This amount was fully paid in July 2024. Please refer to Note XII. 9 for the
fair value reconciliation of contingent considerations.

Acquisition of SunWay Biotech Co., LTD. and its subsidiaries (the “Sunway Group”™)

In order to enhance the efficiency of research and development and expand the portfolio of health
care products, the Company's board of directors resolved on August 21, 2023, to acquire 25,415
thousand shares (35.79% of equity interests, approximately) of SunWay Biotech Co., LTD. in
exchange for all the Company’s equity interest of Bora Health Inc. Upon the completion of share
conversion effective on November 1, 2023, the Company became the single largest shareholder
of SunWay Biotech Co., LTD. This transaction accounts for a reverse acquisition according to
IFRS 3 "Business Combination". For the acquisition, SunWay Biotech Co., LTD. is a legal
acquirer (accounting acquiree) while Bora Health Inc. is the legal acquiree (accounting acquirer).
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The fair values of the identifiable assets and liabilities of Sunway Group at the acquisition date

were as follows:

Asset:
Cash and cash equivalents
Financial assets at amortized cost - current
Accounts receivable and accounts receivable -related parties
Inventories
Prepayments
Other current assets - current
Financial assets measured at fair value through other
comprehensive income, non-current
Property, plant and equipment
Right-of-use assets
Intangible assets
Prepayment for equipment
Other non-current assets
Subtotal

Liabilities
Contract liabilities
Notes payable and accounts payable
Other payables
Income tax payable
Other current liabilities - current
Lease liabilities - non-current
Other non-current liabilities
Subtotal
Identifiable net assets

Goodwill is as follows:

Acquisition considerations — equity instrument
Non-controlling interests

Less: identifiable net assets at fair value
Goodwill

Fair value recognized at
the acquisition date
(Provisional amount)

$288,423
4,800
48,014
84,817
6,123
327

7,758
43,280
264,788
574,472
70,783
15,772

1,409,357

$660
14,734
26,904
15,845
6,762
270,890
4,885

340,680

$1,068,677

$2,863,379
3,101
(1,068,677)

$1,797,803

Intangible assets include distribution rights, outstanding contracts, and software amortized over

the estimated economic lives.

The Group has engaged an independent third party professional for the valuation of the identified
net assets. As of June 30, 2024, the Group reported the fair value of the identified net assets at a
provisional amounts as the 3" party report was incomplete as of the approval date for the Group’s
consolidated financial statements for the six months ended June 30, 2024.
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Acquisition of Upsher-Smith Laboratories, LLC

In order to significantly enhance CDMO business competitiveness and develop generic
businesses via specialty distribution channel, the Company acquired 100% equity interest of
Sawai America Holdings Inc. and 20% interest in Sawai America LLC on April 2, 2024 (April
1, 2024, Eastern time) and ultimately, obtaining 100% ownership of Upsher-Smith
Laboratories, LLC (the “USL”).

The fair values of the identifiable assets and liabilities of Sawai America Holdings Inc., Sawai
America LLC, and its subsidiaries at the acquisition date were as follows:

Fair value recognized at
the acquisition date
(Provisional amount)

Asset:

Cash and cash equivalents $381,350
Contract assets 153,940
Accounts receivable 4,110,930
Other receivables 421,782
Inventories 2,559,103
Prepayments 277,720
Financial assets measured at fair value through profit or loss, 315,155

non-current
Financial assets measured at fair value through other 159,203
comprehensive income, non-current

Property, plant and equipment 3,596,284
Right-of-use assets 52,031
Intangible assets 398,084
Other non-current assets 2,686
Subtotal 12,428,268
Liabilities

Accounts payable 942,148
Other payables 1,418,268
Income tax payable 8,790
Refund liabilities 2,015,856
Provisions 158,489
Other current liabilities - current 179,940
Lease liabilities 52,611
Other non-current liabilities 161,468
Subtotal 4,937,570
Identifiable net assets $7,490,698

Bargain purchase gain is as follows:

Acquisition considerations $6,691,993

Less: identifiable net assets at fair value (7,490,698)

Bargain purchase gain $(798,705)
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Acquisition considerations

Cash $ 6,570,644
Other receivables (482,615)
Other payables 284,164
Contingent consideration 319,800
Total consideration $ 6,691,993

Analysis of cash flows on acquisition:

Cash $(6,691,993)
Other receivables (482,015)
Other payables 284,164
Contingent consideration 319,800
Net cash acquired through acquisition 381,350
Net cash flow on acquisition $ (6,189,294)

The fair value of the accounts receivable amounted to NT$4,110,930 thousand in which no
impairment incurred and a full collection amount was expected. Intangible assets, including drug
licenses and product distribution, were amortized on a straight-line basis over the estimated
economic lives.

Contingent Considerations

As part of the share purchase agreement, Bora Pharmaceutical Holdings, Inc. shall make an
additional purchase cash payment to Sawai Group Holdings Co., Ltd. and Sumitomo Corporation
of Americans after the first anniversary of the acquisition date, in the event that the agreed target
revenue of specific products has reached US$60,700 thousand for the 12 months following the
acquisition date.

The estimation of contingent consideration was based on the achievement of the operating
performance of the agreed target business for the 12 months after April 1, 2024. As of June 30,
2024, the estimated fair value of the contingent consideration was US$10,000 thousand
(approximately NT$324,500 thousand) and recognized as financial liabilities measured at fair
value through profit or loss, current.

The Group has engaged an independent 3rd party professional for the valuation of the identified
net assets. As of June 30, 2024, the Group reported the fair value of the identified net assets at
provisional amounts as the appraisal report was not completed as of the approval date for the
Group’s consolidated financial statements for the six months ended June 30, 2024.

As the fiscal year of the acquiree company was inconsistent with that of the Group, it is not
possible to reasonably estimate the effects on the Group's revenue and net profit from continuing

operations had the acquisition taken place during the period from the beginning of the year to the
acquisition date.
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VII. Related Party Transactions

Information of the related parties that had transactions with the Group during the financial
reporting period is as follows:

Name and nature of relationship of the related party

Name of the related parties Nature of relationship of the related parties
Hoan Pharmaceuticals, Ltd. Substantive related party (NOTE 1)
3T Technology Co., Ltd. Substantive related party (NOTE 2)
Taiwan Television Technology Co., Ltd. Substantive related party (NOTE 2)
(the “TW TV™)
GTSW Biotech Sdn. Bhd. (the “GTSW”) Associate

NOTE 1: Hoan Pharmaceuticals, Ltd. was no longer a substantive related party since November
2023. Therefore, the Group only disclosed the transactions with Hoan
Pharmaceuticals, Ltd. occurred before November 1, 2023.

NOTE 2: The Group completed the acquisition of SunWay Biotech Co., LTD. on November 1,
2023. Since then, SunWay Biotech Co., LTD. and its subsidiaries have been included
in the consolidated financial statements and TW TV became the Group's substantive
related party. Therefore, the Group only disclosed the transactions with 3T
Technology Co., Ltd. after November 1, 2023.

Significant transactions with the related parties

1. Operating revenue

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Hoan Pharmaceuticals, Ltd. $- $9,394 $-  $19,592
3T Technology Co., Ltd. 65,645 - 133,544 -
GTSW 298 - 298 -
Total $65,943 $9,394  $133,842  $19,592

The sales prices to the above related party were not significantly different from those of sales
to third parties. The collection term is net 60 to 120 days, which is close to the term offered
to third parties.

2. Purchases

Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Hoan Pharmaceuticals, Ltd. $- $18,432 $-  $35,068

The purchase prices to the above related party was based on costs plus necessary expenses.
The purchase price and payment terms to related party were not significantly different from
those offered to third party suppliers and are net 120 days.
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3. Accounts receivable, net

June 30, December 31, June 30,
2024 2023 2023
Hoan Pharmaceuticals, Ltd. $- $- $13,202
3T Technology Co., Ltd. 68,928 68,290 -
GTSW 298 - -
Less: loss allowance - - -
Net $69,226 $68,290 $13,202
4. Accounts payable, net
June 30, December 31, June 30,
2024 2023 2023
Hoan Pharmaceuticals, Ltd. $- $- $21,256
5. Other receivable, net
June 30, December 31, June 30,
2024 2023 2023
Hoan Pharmaceuticals, Ltd. $- $- $56
6. Other payables-related party
June 30, December 31, June 30,
2024 2023 2023
Hoan Pharmaceuticals, Ltd. $- $- $1,266
7. Dividend payable
June 30, December 31, June 30,
2024 2023 2023
TW TV $259 $- $-
8. Sales and marketing expenses
Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Hoan Pharmaceuticals, Ltd. $- $3,780 $- $7,014
9. Key management personnel compensation
Three months ended Six months ended
June 30 June 30
2024 2023 2024 2023
Short-term employee benefits $8,503 $34,640 $73,326  $51,438
Post-employment benefits 135 99 270 180
Total $8,638 $34,739 $73,596  $51,618
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VIII. Assets Pledged as Security

The following table lists assets of the Group pledged as security:

Carrying amount

June 30, December June 30,
Items 2024 31,2023 2023 Secured liabilities

Financial assets measured $1,709,013 $21,176 $186,434 Customs deposit;

at amortized cost guarantee bond with
Science Park
Administration and
bank; short-term
loans and long-term
loans; interest
reserved account

Property, plant and Short-term loans

equipment - land 3,565,298 3,178,190 3,189,390 and long-term loans

Property, plant and Short-term loans

equipment - buildings 2,751,948 900,088 887,152 and long-term loans

Investment properties 16,714 17,018 17,332 Long-term loans

Refundable Deposits 120,875 - - Lodged at Courts

Total $8,163,848  $4,116,472  $4,280,298

Except for the pledged assets above, the Group also pledged the shares of TWi Pharmaceuticals,
Inc., Bora Pharmaceutical Holdings, Inc. and Upsher-Smith Laboratories, LLC.

IX. Significant Contingencies and Unrecognized Contractual Commitments

None.

X. Losses due to Major Disasters

None.

XI. Significant Subsequent Events

1.

On May 27, 2024, the Company’s Board of Directors resolved to issue its first five-year
overseas unsecured convertible bonds with an expected maximum issuance amount of
US$200,000 thousand at 0% coupon rate. The issuance has been submitted and became
effective as of July 9, 2024, the FSC’s Order No. Financial-Supervisory-Securities-
Corporate 1130348225 dated.

To accelerate the expansion of CDMO business for sterile fill/finish services in North
America, the Company, through its subsidiary Bora Pharmaceuticals Injectables Inc., has
entered into an argument with Cangene bioPharma, LLC to acquire the CDMO operating
assets located in Maryland, USA. The asset purchase price was US$30,000 thousand
(approximately NT$969,300 thousand). The ownership will be transferred in the third
quarter of 2024.

. On April 12, 2024, the Company’s Board of Directors resolved to acquire all of the equity

interests of Bora Biologics Co., Ltd. with the consideration of issuing 1,657,656 common
shares. This share swap transaction was completed on July 26, 2024.
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XII. Financial Instruments

1. Categories of financial instruments

Financial assets
June 30, December 31, June 30,
2024 2023 2023
Financial assets measured at fair value through profit or loss:
Mandatorily measured at fair value

through profit or loss $112,884 $- $1,421
Financial assets measured at fair value
through other comprehensive income 208,258 7,758 -

Financial assets measured at amortized cost:
Cash and cash equivalents (exclude

cash on hand) 5,508,487 3,052,260 4,203,931
Financial assets measured at amortized
cost 2,065,309 356,127 186,734
Notes receivables 32,443 54,323 25,877
Accounts receivable 9,551,188 3,958,874 3,347,299
Other receivables 916,660 82,614 85,823
Refundable deposits 169,149 44,111 32,375
Subtotal 18,243,236 7,548,309 7,882,039
Total $18,564,378 $7,556,067 $7,883,460

Financial liabilities

June 30, December 31, June 30,
2024 2023 2023

Financial liabilities measured at amortized cost:
Short-term loans $7,776,718 $767,508 $1,949,477
Accounts and other payables (including
amount recognized in other non-current

liabilities) 5,305,146 2,129,814 2,506,200
Bonds payable 1,555,114 1,538,361 112,280
Long-term loans (including current

portion) 8,404,219 1,815,762 3,861,588
Lease liabilities 874,379 869,372 638,101
Deposits received 4,497 66,144 66,785

Subtotal 23,920,073 7,186,961 9,134,431

Financial liabilities at fair value through profit or loss:

Held for trading 292 9,009 -
Contingent considerations from business
combinations 324,500 1,935,436 1,286,128
Subtotal 324,792 1,944,445 1,286,128
Total $24,244,865 $9,131,406 $10,420,559
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2. Financial risk management objectives and policies

The Group’s principal financial risk management objective is to manage the market risk,
credit risk and liquidity risk related to its operating activates. The Group identifies measures
and manages the aforementioned risks based on the Group’s policy and risk appetite.

The Group has established appropriate policies, procedures and internal controls for financial
risk management. Before entering into significant transactions, due approval process by the
Board of Directors and Audit Committee must be carried out based on related protocols and
internal control procedures. The Group complies with its financial risk management policies
at all times.

3. Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of the changes in market prices. Market prices comprise foreign currency
risk and interest rate risk.

In practice, it is rarely the case that a single risk variable will change independently from other
risk variable, there is usually interdependencies between risk variables. However, the
sensitivity analysis disclosed below does not take into account the interdependencies between
risk variables.

Foreign currency risk

The Group’s exposure to the risk of changes in foreign exchange rates relates primarily to the
Group’s operating activities (when revenue or expense are denominated in a different
currency from the Group’s functional currency).

The Group has certain foreign currency receivables to be denominated in the same foreign
currency with certain foreign currency payables, therefore natural hedge is received. The
Group also uses forward contracts to hedge the foreign currency risk on certain items
denominated in foreign currencies. Hedge accounting is not applied as they did not qualify
for hedge accounting criteria.

The foreign currency sensitivity analysis of the possible change in foreign exchange rates on
the Group’s profit is performed on significant monetary items denominated in foreign
currencies as at the end of the reporting period. The Group’s foreign currency risk is mainly
related to the volatility in the exchange rates for USD. The sensitivity analysis is as follows:

When NTD appreciates or depreciates against USD by 1%, the profit for the six months ended
June 30, 2024 and 2023 will be decreased/increased by NT$46,834 thousand and NT$16,351
thousand, respectively.
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Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Group’s exposure to the risk of
changes in market interest rates relates primarily to the Group’s debt instrument investments
at variable interest rates, bank borrowings with fixed interest rates and floating interest rates.
The interest rate sensitivity analysis is performed on items exposed to interest rate risk as at
the end of the reporting period, including investments and borrowings with variable interest
rates. At the reporting date, an increase of 10 basis points of interest rate in a reporting period
could cause the profit for the six months ended June 30, 2024 and 2023 to decrease by
NT$11,233 thousand and NT$2,245 thousand, respectively.

If all other factors remain, while the interest rate declines, the impact on profit and loss
performance for the six months ended June 30, 2024 and 2023 will be the same amount as
above but at the opposite direction.

. Credit risk management

Credit risk is the risk that a counterparty will not meet its obligations under a contract, leading
to a financial loss. The Group is exposed to credit risk from operating activities (primarily for
accounts and notes receivables) and from its financing activities, including bank deposits and
other financial instruments.

Credit risk is managed by each business unit subject to the Group’s established policy,
procedures and control relating to credit risk management. Credit limits are established for all
counterparties based on their financial position, ratings from credit rating agencies, historical
experience, prevailing economic condition and the Group’s internal rating criteria etc. Certain
counterparties’ credit risk will also be managed by taking credit enhancement procedures,
such as requesting for prepayment or insurance.

As of June 30, 2024, December 31, 2023 and June 30, 2023, accounts receivable from top ten
customers represented 89%, 90% and 92% of the total accounts receivable of the Group,
respectively. The credit concentration risk of rest of customers is insignificant.

Credit risk from deposits with banks, fixed income securities and other financial instruments
is managed by the Group’s finance department in accordance with the Group’s policy. The
transactions with counterparties the Company entered with shall be in compliance with
internal control procedures. The Group only transacts with counterparties approved by the
internal control procedures, which are banks and financial institutions, companies and
government entities with good credit rating. Consequently, there is no significant credit risk
for these counter parties.

. Liquidity risk management

The Group’s objective is to maintain a balance between continuity of funding and flexibility
through the use of cash and cash equivalents and bank borrowings. The table below
summarizes the maturity profile of the Group’s financial liabilities based on the contractual
undiscounted payments and contractual maturity. The payment amount includes the
contractual interest. The undiscounted payment related to borrowings with variable interest
rates is extrapolated based on the estimated interest rate yield curve as of the end of the
reporting period.
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Non-derivative financial liabilities

June 30, 2024

Borrowings

Accounts and other
payables

Convertible bonds

Lease liabilities
(Note)

December 31, 2023

Borrowings

Accounts and other
payables

Convertible bonds

Lease liabilities
(Note)

June 30, 2023

Borrowings

Accounts and other
payables

Convertible bonds

Lease liabilities
(Note)

<=1lyear 2to3years 4to5years > 5 years Total
$9,466,235 $4,297,692 $3,148,295 $256,285 §$17,168,507
5,301,836 3,310 - - 5,305,146
- - 1,699,700 - 1,699,700
113,320 187,517 109,284 596,077 1,006,198
<=lyear 2to3years 4to5years >S5 years Total
$1,446,804 $878,394  $112,747  $277,753 $2,715,698
1,907,203 225,889 - - 2,133,092
- - 1,699,800 - 1,699,800
112,489 184,928 119,527 586,674 1,003,618
<=1lyear 2to3years 4to5years > 5 years Total
$4,270,892 $1,295,600 $137,194  $300,899 $6,004,585
2,280,435 225,765 - - 2,506,200
- - 122,500 - 122,500
81,781 157,207 105,536 389,024 733,548

Notes: Information about the maturities of lease liabilities is provided in the table below:

June 30, 2024
December 31, 2023
June 30, 2023
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Maturities
Lessthan 5to 10 I11to15 16t020
5 year years years years >21 years Total
$410,121  $236,862  $210,448 $68,944 $79,823  $1,006,198
$416,944  $206,582  $210,058 $84,071 $85,963  $1,003,618
$344,524  $112,251  $112,251 $72,419 $92,103 $733,548
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6. Reconciliation of liabilities arising from financing activities

Reconciliation of liabilities for the six months ended June 30, 2024:

Total liabilities

Short-term Long-term Leases Bonds from financing
loans loans liabilities Payable activities
January 1, 2024 $767,508  $1,815,762 $869.372 $1,538,361  $4,991,003
Cash flows 6,925,795 6,547,740 (49,214) - 13,424,321
Non-cash changes
Acquisitions - - 52,611 - 52,611
Conversion - - - ©) ©)
Others 83,415 40,717 1,610 16,762 142,504
June 30, 2024 87,776,718  $8,404,219  $874,379  $1,555,114 $18,610,430

Reconciliation of liabilities for the six months ended June 30, 2023:

Total liabilities

Short-term Long-term Leases Bonds from financing
loans loans liabilities Payable activities
January 1, 2023 $2,161,065  $4,120,101  $672,186  $642,363 $7,595,715
Cash flows (211,666) (270,136) (35,187) - (516,989)
Non-cash changes
Conversion - - - (532,807) (532,807)
Others 78 11,623 1,102 2,724 15,527
June 30, 2023 $1,949,477  $3,861,588  $638,101 $112,280 $6,561,446

7. Fair values of financial instruments

(1) The methods and assumptions applied in determining the fair value of financial

instruments:

Fair value is the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date. The
following methods and assumptions were used by the Group to measure or disclose the

fair values of financial assets and financial liabilities:

A. The carrying amount of cash and cash equivalents, notes receivable, accounts
receivable, other receivables, notes payable, accounts payable, other payables, and
other current liabilities approximate their fair value due to their short maturities.

B. For financial assets and liabilities traded in an active market with standard terms and
conditions, their fair value is determined based on market quotation price (including
listed equity securities, beneficiary certificates, bonds and futures etc.) at the reporting

date.

C. Fair value of debt instruments without market quotations, bank loans and other non-
current liabilities are determined based on the counterparty prices or valuation method.
The valuation method uses discounted cash flow method as a basis, and the
assumptions such as the interest rate and discount rate are primarily based on relevant
information of similar instrument (such as yield curves published by the Taipei
Exchange, average prices for Fixed Rate Commercial Paper published by Reuters and

credit risk, etc.)
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D.The fair value of derivatives which are not options and without market quotations, is
determined based on the counterparty prices or discounted cash flow analysis using
interest rate yield curve for the contract period. Fair value of option-based derivative
financial instruments is obtained using on the counterparty prices or appropriate option
pricing model (for example, Black-Scholes model) or other valuation method (for
example, Monte Carlo Simulation).

(2) Fair value of financial instruments measured at amortized cost

Other than the table below, the carrying amount of the Group’s financial assets and
financial liabilities approximate their fair value.

Carrying amount as of

June 30, December June 30,
2024 31,2023 2023
Financial liabilities:
Bonds payable $1,555,114  $1,538,361 $112,280

Fair value as of

June 30, December June 30,
2024 31,2023 2023
Financial liabilities:
Bonds payable $1,548,597  $1,538,829 $115,138

(3) Fair value measurement hierarchy for financial instruments

Please refer to Note XII.9 for fair value measurement hierarchy for financial instruments
of the Group.

8. Derivative financial instruments

The related information for derivative financial instruments not qualified for hedge accounting
and not yet settled at June 30, 2024, December 31, 2023 and June 30, 2023 is as follows:

Forward currency contracts

The Group entered into forward currency contracts to manage its exposure to financial risk,
but these contracts are not designated as hedging instruments. The table below lists the
information related to forward currency contracts.

Items (by contract) Notional Amount Contract Period

As of June 30, 2024
Forward currency ~ Sell USD 2,000 thousand From May 30, 2024 to July 1, 2024
contract

The Group entered into forward currency contracts for the purpose of equivalent cash inflow
or cash outflow when the contracts expired to avoid the exchange rate variability risk for net
assets or liabilities. Besides, the Group has sufficient working capital to meet the operational
needs. Therefore, the cash flow risk on forward currency contracts is low.
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9.

Embedded derivatives

The Group’s embedded derivatives arising from issuing convertible bonds have been
separated from the host contract and carried at fair value through profit or loss. Please refer to
Note VI for further information on this transaction.

Fair value measurement hierarchy
(1) Fair value measurement hierarchy

All asset and liabilities for which fair value is measured or disclosed in the consolidated
financial statements are categorized within the fair value hierarchy, based on the lowest
level input that is significant to the fair value measurement as a whole. Level 1, 2 and 3
inputs are described as follows:

Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or
liabilities that the entity can access at the measurement date

Level 2 — Inputs other than quoted prices included within Level 1 that are observable for
the asset or liability, either directly or indirectly

Level 3 — Unobservable inputs for the asset or liability

(2) Fair value measurement hierarchy of the Group’s assets and liabilities
The Group does not have assets that are measured at fair value on a non-recurring basis.
Fair value measurement hierarchy of the Group’s assets and liabilities measured at fair

value on a recurring basis is as follows:

June 30, 2024:
Level 1 Level 2 Level 3 Total

Financial assets:
Financial assets at fair value through profit or loss:

Stock $- $- $20,275 $20,275
Cash surrender value of life

insurance - 91,249 - 91,249
Embedded derivatives - - 1,360 1,360

Financial assets measured at fair
value through other
comprehensive income
Equity instruments measured at
fair value through other
comprehensive income - - 208,258 208,258
Total $- $91,249  $229,893  $321,142

Level 1 Level 2 Level 3 Total

Financial liabilities:
Financial liabilities at fair value through profit or loss:
Forward currency contract $- $292 $- $292
Contingent considerations from
business combinations - - 324,500 324,500
Total $- $292  $324,500  $324,792
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December 31, 2023:
Level 1 Level 2 Level 3 Total

Financial assets:
Financial assets at fair value through profit or loss:
Equity instruments measured at
fair value through other
comprehensive income $- $- $7,758 $7,758

Level 1 Level 2 Level 3 Total

Financial liabilities:
Financial liabilities at fair value through profit or loss:

Embedded derivatives $- $- $9,009 $9,009
Contingent considerations from

business combinations - - 1,935436 1,935,436

Total $- $- $1,944,445 $1,944,445

June 30, 2023:
Level 1 Level 2 Level 3 Total

Financial assets:
Financial assets at fair value through profit or loss:
Embedded derivatives $- $- $1,421 $1,421

Level 1 Level 2 Level 3 Total

Financial liabilities:
Financial liabilities at fair value through profit or loss:
Contingent considerations from
business combinations $- $- $1,286,128 $1,286,128

Transfers between Level 1 and Level 2 during the period

During the three months ended June 30, 2024 and 2023, there were no transfers between
Level 1 and Level 2 fair value measurements.

The detail movement of recurring fair value measurements in Level 3:

Reconciliation for recurring fair value measurements in Level 3 of the fair value hierarchy
during the period is as follows:
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For the period from January 1, 2024 to June 30, 2024:

Financial assets (liabilities)

Measured at fair value through
profit or loss

Embedded Contingent

Derivatives considerations Stock
As of January 1, 2024 $(9,009) $(1,935,436) $-
Acquisition/issues - (319,800) 20,275
Disposal/settlements/transfer out 2,034,911 -
Gains (losses) recognized in profit or loss:
(presented in “Gain and (loss) on
financial assets or liabilities
measured at fair value through profit
or loss”) 10,369 13,769 -
Exchange differences - (117,944) -
As of June 30, 2024 $1,360  $(324,500) $20,275

Financial assets (liabilities)

Measured at fair value through other
comprehensive income

Stock
As of January 1, 2024 $7,758
Acquisition/issues 179,203
Gains (losses) recognized in profit or
loss:
(presented in “Unrealized gains or
(losses) from investments in equity
instruments measured at fair value
through other comprehensive
income” 18,958
Exchange differences 2,339
As of June 30, 2024 $208,258

For the period from January 1, 2023 to June 30, 2023:

Financial asset(liabilities)

Measured at fair value through
profit or loss

Embedded Contingent
Derivatives considerations
As of January 1, 2023 $2,336 $(1,623,181)
Acquisition/issues - 770,684
Gains (losses) recognized in profit or loss:
(presented in “Gain and (loss) on
financial assets or liabilities measured
at fair value through profit or loss”) (915) (422,226)
Exchange differences - (11,405)
As of June 30, 2023 $1,421 $(1,286,128)
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Information on significant unobservable inputs to valuation

Description of significant unobservable inputs to valuation of recurring fair value
measurements categorized within Level 3 of the fair value hierarchy is as follows:

June 30, 2024:

Significant Relationship
Valuation  unobservable Quantitative between inputs Sensitivity of the
techniques inputs information  and fair value input to fair value
Financial assets:
At fair value through profit or loss:
Stocks Market  discount for 40% The higher the  10% increase
approach  lack of discount for (decrease) in the
marketability lack of discount for lack of
marketability, = marketability would
the lower the result in an increase
fair value of the by NT$4,647
stocks thousand or a
decrease by
NT$4,786 thousand
in the Group’s profit
or loss.
Embedded Binomial  Volatility 42.35%  The higher the 1% increase
derivatives tree pricing volatility, the (decrease) in the
method for higher the fair ~ volatility would
convertible value of the result in an increase
bond embedded by NT$340 thousand
derivatives or a decrease by
NT$340 thousand in
the Group’s profit or
loss.
At fair value through other comprehensive income:
Stocks Asset-based  discount for 30% The higher the  10% increase
approach lack of discount for (decrease) in the
marketability lack of discount for lack of
marketability, = marketability would
the lower the result in decrease
fair value of the (increase) in the
stocks Group’s equity by
NT$42 thousand
Stocks Market discount for 34.16% The higher the  10% increase
approach lack of discount for (decrease) in the
marketability lack of discount for lack of
marketability, = marketability would
the lower the result in decrease
fair value of the (increase) in the
stocks Group’s equity by
NT$410 thousand
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Significant Relationship
Valuation  unobservable Quantitative between inputs  Sensitivity of the
techniques inputs information  and fair value input to fair value
Stocks Market discount for 40% The higher the ~ 10% increase
approach lack of price-book ratio (decrease) in the
marketability of comparable  price-book ratio of
company, the comparable
higher the fair ~ company would
value of the result in increase
stocks (decrease) in the
Group’s equity by
NT$390 thousand
Stocks Market discount for 15.80% The higher the  10% increase
approach lack of price-book ratio (decrease) in the
marketability of comparable  price-book ratio of
company, the comparable
higher the fair ~ company would
value of the result in increase
stocks (decrease) in the
Group’s equity by
NT$18,856 thousand
December 31, 2023
Significant Relationship
Valuation  unobservable Quantitative between inputs  Sensitivity of the
techniques inputs information  and fair value input to fair value

Financial assets:

At fair value through other comprehensive income:

Stocks

Stocks

Financial liabilities:

Market
approach

Asset-based  discount for
approach

lack of
marketability

discount for
lack of
marketability

At fair value through profit or loss

Embedded
derivatives

Binomial
tree pricing
method for
convertible

Volatility
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30%

34.16%

50.90%
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The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
volatility, the
higher the fair
value of the
embedded
derivatives

10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) by NT$47
thousand in the
Group’s equity

10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) by
NT$410 thousand in
the Group’s equity

1% increase
(decrease) in the
volatility would
result in an increase
by NT$170 thousand
or an decrease by
NT$510 in the
Group’s profit or
loss



Significant

Relationship
between inputs
and fair value

Sensitivity of the
input to fair value

Valuation  unobservable Quantitative
techniques inputs information
Contingent Discounted Discount rate 10.90%
consideration  cash flow
June 30, 2023:
Significant
Valuation  unobservable Quantitative
techniques inputs information

The higher the
discount rate,
the lower the
fair value of the
contingent
consideration

Relationship
between inputs
and fair value

1% increase
(decrease) in the
discount rate would
result in an decrease
of NT$3,080
thousand or an
increase of
NT$3,135 thousand
in the Group’s profit
or loss

Sensitivity of the
input to fair value

Financial assets:
At fair value through other comprehensive income:

Stocks Asset-based discount for 30%
approach  lack of
marketability
At fair value through profit or loss
Embedded Binomial  Volatility 61.19%
derivatives tree pricing
method for
convertible
bond
Financial liabilities:
At fair value through profit or loss
Contingent Discounted Discount rate 10.90%
consideration  cash flow
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The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
volatility, the
higher the fair
value of the
embedded
derivatives

The higher the
discount rate,
the lower the
fair value of the
contingent
consideration

10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) in the
Group’s equity by
NT$51 thousand

1% increase
(decrease) in the
volatility would
result in an increase
by NT$123 thousand
or an decrease by
NTS$0 in the Group’s
profit or loss

1% increase
(decrease) in the
discount rate would
result in an decrease
of NT$12,570
thousand or an
increase of
NT$12,828 thousand
in the Group’s profit
or loss



Valuation process used for fair value measurements categorized within Level 3 of the
fair value hierarchy

The Group’s finance department is responsible for validating the fair value
measurements and ensuring that the results of the valuation are in line with market
conditions, based on independent and reliable inputs which are consistent with other
information, and represent exercisable prices. The department analyses the movements
in the values of assets and liabilities which are required to be re-measured or re-assessed
as per the Group’s accounting policies at each reporting date.

(3) Fair value measurement hierarchy of the Group’s assets and liabilities not measured at fair
value but for which the fair value is disclosed

June 30, 2024:

Level 1 Level 2 Level 3 Total
Financial assets not measured at fair value
but for which the fair value is disclosed:
Investment properties $- $- $53,094 $53,094

December 31, 2023:

Level 1 Level 2 Level 3 Total
Financial assets not measured at fair value
but for which the fair value is disclosed:
Investment properties $- $- $53,094 $53,094

June 30, 2023:

Level 1 Level 2 Level 3 Total
Financial assets not measured at fair value
but for which the fair value is disclosed:
Investment properties $- $- $54.,405 $54,405

10. Significant assets and liabilities denominated in foreign currencies

Unit: thousands
June 30, 2024

Foreign Foreign

currencies exchange rate NTD
Financial assets
Monetary items:
USD $186,083 32.45 $6,038,393
Financial liabilities
Monetary items:
USD $41,756 32.45 $1,354,982
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Unit: thousands
December 31, 2023

Foreign Foreign

currencies exchange rate NTD
Financial assets
Monetary items:
USD $165,379 30.71 $5,078,789
Financial liabilities
Monetary items:
USD $97,156 30.71 $2,983,661

Unit: thousands
June 30, 2023

Foreign Foreign
currencies exchange rate NTD

Financial assets

Monetary items:

uUSD $123,483 31.14 $3,845,261
Financial liabilities

Monetary items:

USD $70,974 31.14 $2,210,130

11. Capital management

The primary objective of the Group’s capital management is to ensure that it maintains a
strong credit rating and healthy capital ratios in order to support its business and maximize
shareholder value. The Group manages its capital structure and makes adjustments to it, in
light of changes in economic conditions. To maintain or adjust the capital structure, the Group
may adjust dividend payment to shareholders, return capital to shareholders or issue new
shares.

12. Other

Some accounts reported in the previous financial statements have been reclassified to facilitate
comparison of the financial statements.

XIII. Other Disclosure

1. Information at significant transactions
(a) Financing provided to others: Please refer to Table 2.
(b) Endorsement/Guarantee provided to others: Please refer to Table 3.
(¢) Securities held as of June 30, 2024: Please refer to Table 4.
(d) Individual securities acquired or disposed of with accumulated amount exceeding the
lower of NT$300 million or 20 percent of the capital stock for the six months ended June
30, 2024: Please refer to Table 5.

(e) Acquisition of individual real estate with amount exceeding the lower of NT$300 million
or 20 percent of the capital stock for the six months ended June 30, 2024: None.
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(f) Disposal of individual real estate with amount exceeding the lower of NT$300 million or
20 percent of the capital stock for the six months ended June 30, 2024: None.

(g) Related party transactions for purchases and sales amounts exceeding the lower of
NT$100 million or 20 percent of the capital stock for the six months ended June 30, 2024:
Please refer to Table 6.

(h) Receivables from related parties with amounts exceeding the lower of NT$100 million or
20 percent of capital stock as of June 30, 2024: Please refer to Table 7.

(1) Financial instruments and derivative transactions: Please refer to Note VI.15

(j) The business relationship, significant transactions and amounts between parent company
and subsidiaries: Please refer to Table 1.

2. Information on investees: Please refer to Table 7.

3. Investment in Mainland China: Please refer to Table 8.
4. Information on major shareholders: Please refer to Table 9.

XIV. Segment information

For management purposes, the Group is organized into business units based on their products
and services and has three reportable operating segments as follows:

Sales segment: selling pharmaceuticals, generic, and healthcare products.
CDMO segment: contract development and manufacturing organization of pharmaceuticals.
Other segment: Others.

Management monitors the operating results of its business units separately for the purpose of
making decisions about resource allocation and performance assessment. Segment performance
is evaluated based on operating profit or loss and is measured based on accounting policies
consistent with those in the consolidated financial statements. However, income taxes are
managed on a group basis and are not allocated to operating segments.

Transfer prices between operating segment are on an arm’s length basis in a manner similar to
transactions with third parties.

1. Segment information.

Three months ended June 30, 2024

Adjustment
Sales CDMO Other and
segment segment segment elimination  Consolidated

Revenue

External customer $3,639,451 $1,385,984 $1,876 $-  $5,027,311

Inter-segment (Note) 1,423,181 125,218 216,782  (1,765,181) -

Total revenue $5,062,632 $1,511,202 $218,658 $(1,765,181)  $5,027,311
Segment profit $1,357,747 $372,948  $(197,307) $(21,577) $1,511,811
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Six months ended June 30, 2024

Revenue
External customer
Inter-segment (Note)
Total revenue

Segment profit

Three months ended June 30, 2023

Revenue
External customer
Inter-segment (Note)
Total revenue

Segment profit

Six months ended June 30, 2023

Revenue
External customer
Inter-segment (Note)
Total revenue

Segment profit

Adjustment
Sales CDMO Other and
segment segment segment elimination ~ Consolidated
$5,250,295 $2,630,451 $4,058 8- $7,884,804
1,446,377 326,405 353,834 (2,126,616) -
$6,696,672 $2,956,856 $357,892  $(2,126,616)  $7,884,804
$2,206,305 $623,899  $(288,500) $(46,353)  $2,495,351
Adjustment
Sales CDMO Other and
segment segment segment elimination  Consolidated
$1,961,664 $1,175,282 $1,619 $-  $3,138,565
5,996 107,555 68,027 (181,578) -
$1,967,660 $1,282,837 $69,646 $(181,578)  $3,138,565
$1,260,930 $196,583  $(448,040) $9,564 $1,019,037
Adjustment
Sales CDMO Other and
segment segment segment elimination  Consolidated
$5,498,742 $2,416,660 $3,695 $- $7,919,097
14,391 173,832 110,662 (298,885) -
$5,513,133 $2,590,492 $114,357 $(298,885)  $7,919,097
$2,599,425 $482,414  $(606,355) $(14,011) $2,461,473

Note: Inter-segment revenue are eliminated upon consolidation and were recorded under the
“adjustment and elimination” column.
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BORA PHARMACEUTICALS Co., LTD. AND SUBSIDIARIES
CONSOLIDATED FINANCIAL STATEMENTS
WITH
REPORT OF INDEPENDENT AUDITORS

FOR THE YEARS ENDED 31 DECEMBER 2023 AND 2022

Address: 6F., No. 2, Aly. 36, Ln. 26, Ruiguang Rd., Neihu Dist., Taipei City, Taiwan (R.O.C.)
Telphone : 886-2-2790-1555

The reader is advised that these financial statements have been prepared originally in Chinese. In the event of a conflict
between these financial statements and the original Chinese version or difference in interpretation between the two
versions, the Chinese language financial statements shall prevail
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Independent Auditors’ Report
To BORA PHARMACEUTICALS CO., LTD.
Opinion

We have audited the accompanying consolidated balance sheets of BORA
PHARMACEUTICALS CO., LTD. (the “Company”) and its subsidiaries (together the “Group”) as
of 31 December 2023 and 2022, and the related consolidated statements of comprehensive income,
changes in equity and cash flows for the years ended 31 December 2023 and 2022, and notes to the
consolidated financial statements, including the summary of significant accounting policies
(together “the consolidated financial statements”).

In our opinion, based on our audits, the consolidated financial statements referred to above
present fairly, in all material respects, the consolidated financial position of the Company and its
subsidiaries as of 31 December 2023 and 2022, and their consolidated financial performance and
cash flows for the years ended 31 December 2023 and 2022, in conformity with the requirements of
the Regulations Governing the Preparation of Financial Reports by Securities Issuers and
International Financial Reporting Standards, International Accounting Standards, Interpretations
developed by the International Financial Reporting Interpretations Committee or the former
Standing Interpretations Committee as endorsed by Financial Supervisory Commission of the
Republic of China.

Basis for Opinion

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

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of 2023 consolidated financial statements. These matters were addressed in

the context of our audit of the consolidated financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters.
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Valuation for inventories

As of 31 December 2023, the Group’s net inventories amounted to NT$2,156,134 thousand,
and constituted 9% of total consolidated assets, which were material to the consolidated financial
statements. Considering the market demand and possible sales, management evaluated the
obsolescence of raw materials, work in progress, and semi-finished goods by inventories aging.

Since the expiration date would affect sales of inventories, management evaluated the
obsolescence of merchandise inventories and finished goods based on the expiration date of the
goods. Due to the complexity in calculating the net realizable value of inventories, we therefore
determined allowance for inventories valuation losses as a key audit matter.

Our audit procedures included, but were not limited to, the following: understanding and
testing the effectiveness of internal controls over inventories established by management; assessing
the net realizable value used for valuation estimated by management, including testing the accuracy
of inventories aging and expiration date on a sampling basis, observing the physical count to
confirm the quantity and status of inventories, and analyzing inventories movement; considering the
market demand and evaluating the analysis and assessment of slow-moving and obsolete
inventories made by management, including the possibility of the sales of inventories and the net
realizable value estimations; and recalculating the allowance for inventories valuation loss. We also
considered the appropriateness of the disclosure of inventories in Notes V and VI to the
consolidated financial statements.

Revenue Recognition

For the year ended 31 December 2023, the Group recognized NT$14,200,068 thousand as
revenues, mainly coming from toll manufacturing, rendering services, prescription drug distribution
and sales of consumer healthcare products. As timing of revenue recognition varies among contract
terms with customers, which involved management's significant judgment, we have determined this
as a key audit matter.

Our audit procedures included, but were not limited to, the following: evaluating the
appropriateness of the management’s accounting policies for revenue recognition; understanding the
transaction processes for revenue recognition when fulfilling identified performance obligations;
evaluating and testing the effectiveness of the design and implementation of internal controls over
the timing of revenue recognition when fulfilling performance obligations; performing analytical
procedures for the top ten clients; selecting samples to perform test of details to confirm the
appropriateness of the timing of revenue recognition when fulfilling performance obligations;
performing revenue cut-off testing for a period before and after the balance sheet date by tracing to
relevant supporting documents to verify that revenue has been recognized in correct periods;
investigating and understanding the cause and nature of significant sales returns for a period after
the balance sheet date; and conducting journal entries testing. We also evaluated the disclosures of
revenue recognition. Please refer to Notes IV and VI to the consolidated financial statements.
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Business Combination

On November 1, 2023 (the “acquisition date”), in accordance with the Enterprise Mergers and
Acquisitions Law and other relevant laws, the Group acquired the shares of SunWay Biotech Co.,
LTD. and obtained the control over SunWay Biotech Co., LTD. by exchange the shares of Bora
Health Inc. This transaction accounts for a reverse acquisition according to the International
Finance Reporting standards. We have determined the transaction as a key audit matter as this
transaction accounts for a reverse acquisition and the transaction amount of business combinations
is significant, which involved the identification of merger and acquisition transaction.

Our audit procedures included, but were not limited to, the following: obtaining agreements for
share exchanges, evaluating the reasonableness of acquisition consideration under business
combination and the fair value of identifiable net assets through business combination, confirming
the acquisition date and related accounting treatments. We also evaluated the appropriateness of the
disclosures of business combination. Please refer to Notes IV and VI to the consolidated financial
statements.

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

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

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

Those charged with governance, including audit committee or supervisors, are responsible for
overseeing the financial reporting process of the Company and its subsidiaries.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to

issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with auditing standards generally
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accepted in the Republic of China will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these consolidated financial statements.

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

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

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

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

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

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

6. Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the Company and its subsidiaries to express an opinion
on the consolidated financial statements. We are responsible for the direction, supervision
and performance of the group audit. We remain solely responsible for our audit opinion.
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We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of consolidated financial statements for year
ended 31 December 2023 and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public
interest benefits of such communication.

We have audited and expressed an unqualified opinion on the parent company only financial
statements of the Company as of and for the years ended 31 December 2023 and 2022.

Hung, Kuo Sen

Chen, Ming Hung

Ernst & Young, Taiwan

7 March 2024

Notice 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.

Accordingly, the accompanying consolidated financial statements and report of independent accountants are not
intended for use by those who are not informed about the accounting principles or auditing standards generally accepted
in the Republic of China, and their applications in practice. As the consolidated financial statements are the
responsibility of the management, Ernst & Young cannot accept any liability for the use of, or reliance on, the English
translation or for any errors or misunderstandings that may derive from the translation.

F-94



(*sjudwole)s [BIOURUL) PAIEPIOSU0d Ay Jo Jed [e13ajur ue are sojou Juikuedwoooe oy )

001 SITT9L7CTS 001 S00°CS0OSTS S1OSSE [B10],
9 607°0TS°01 8¢ LL6'SYY V1 SJOSSE JUALIND-UOU [BJ0],
- Yr6'v8 - PEL'ES $19SS® JULINO-UOU 1910
- 86T°8€ - 88874 spsodap a[qepunyoy
- €08°LE I 166671 syuawdinba 10j JuowAedal
14 9€9°6C8 S ST9'PP0°T 6TTANAL $19SS® XB) PALJO(
01 1EV'LYTT (44 0L9°S6S°S EITITARAL sjosse a[qrduejuy
- 9T9°L1 - 810°LI MARTTTARAL 10U ‘sonradord Judunsaaug
€ 961559 € 985°Th8 STIANAL S10SSE 28N-JO-YBTY
6T TII'SP9'9 LT ¥66°6¥9°9 MMAR0T TARAI juswdinba pue jueld ‘Auadoid
- LT0°T9 - 00S°€T ARV TAR AL JUSLINO-UOU JS00 PIZILIOWE B PAINSBIWL S}OSSE [BIOURUL]
- - - wmhrh CTARAL juarmo-uou nOEOUEM ®>mmﬂoﬂo.~h—EOU o LMﬁO.:\ﬂ ANJeA ITeJ Je PIINSeal Sjasse [erdoueur |
- 9€€T - - TIA®AL JUSLIND-UOU ‘SSO[ 10 J1301d Y3NOIy) dn[eA IreJ Je PIINSLIUI S)OSSE [BIOUBUL]
$13SSe JUALINI-UON
S 908°0¥CC1 [44 820°€09°01 S)OSSE JUSLIND [BJ0,
- 960°L9 [ 979°8¢1 6TA S)OSSE JULIND 1OYIO
I 61716 € STF'108 8TA sjuowAedalg
6 818°9¥6°1 6 PEI'9STT LTA®AL 19U ‘SALIOJUIAU]
I 9LE°98T - ¥19°C8 SO[qAIS0AI IO
- LOL'6T - 06789 HARFTITARAL 10U ‘sanTed paje[oI-o[qRAIa0Al SJUN0IOY
LT €V€°820°9 91 785°068°€ YTITARAL 10U ‘9]qRAIS0AI SJUNOOY
- 006°9€ - €TEYS YTSTARAL 10U ‘9]qRAIS0AI SAJON
- L61°SE - TI1°61 ETIANAI JULIIND “S1OSSE 10LNUO))
I L19°L¥T I LT9"TrE HIA® Y TA® AL UL “)S00 POZIIOWIE J© S)ASSE [BIOUBUL]
- bl - - TIARAL JUOLIND ‘SSO[ JO J1j0Id YINOIY) ON[EA JIE] J& POINSEOW SJASSE [RIOULRUI]
Sl 61€18T°¢S 4 ¥6T°€50°€S T'TA®AL sjudeAmnba ysed pue yse)
$)osSE JUALINY)
9% Junowy 9% junoury
SOJON. SLASSV

0T Qe ¢

£20T Pquiada( [ ¢

SIB[[O( UBMIB], MON JO SPUBSNOY], 31U

SLAFHS dONVIVd d4LVAITOSNOD
SANIVIAISENS ANV "dLT “0D STVOLLNIDVINIVHA VIOd

JSAUIY)) UT PONSS[ A[[eUISTI) SJUSWIAJE}S [BIOUBUIL,] PoJEpPI[OSUO,) JO UOTIR[SUBI], [SI[3UL]

F-95



("sjuoMIA)E)S [RIOURUI} PAJEPI[OSU0d oy} Jo Jed [eiSojur ue ore sojou Surkuedwoose o)

001 SIT19L7TCS 001 S007CS0°STS Aymba pue sapIfIqer| [e10]
(44 9SK'Ov1’S Ly 118°G9L°T1 Aymba [e10.
€ YELTI9 1 ¥20°189°C ITTA $15919)u1 SUI[[ONU0-UON
0T TTE8TSY 9¢ L8L'¥80°6 JudIed oY) JO SIOP[OYAIRYS 0} A[qEINQLIE Aynby
- (260°€S) - (896°05) 00)s AInsear],
- £60°6€ - LOS €L Aynba 10430
]! 610°6¥S°C 61 L19'STL'Y [el03qng
01 ¥99°80€°C 81 9II'ELE Y sgurwres pajeudorddeun)
- 616°€T - - 9AI9S21 [B109dS
I 9EV' 91T I 105°65€ QAIOSI [BF]
SUIUIRY PouIeIy
9 08€°9€T°1 €1 0S€8I€EE snjdins [eyde))
- LOT'E - €68 d1eYS AIRUIPIO J0J S)dI000] JOUBAPY
€ SI8ESL 14 8TI'V10°1 §00S UOWIWO))
[ende)
ITLTIA Auedwod judred ay) 01 9[qeinqryje Aymnby
LL 6SL°0T9LT €S ¥61°98T €1 sonI[Iqer] [e10],
43 9€TSTI'L 0T €€1°LSO°S SONI[IQRI] JUILIND-UOU [BJO],
[4 99SvLY 1 ¥€0°T6T SANI[IQRI] JUSLIND-UOU Y
€ 6L8°96S € €EEE9L STIA®AI JUSLINO-UOU ‘SINI[IRI] 9SB]
€ 8Y8ThL € 9€LTOL 6TIA®AL SONI[IqeI] Xe) POLIdJo
4 9IL'TPE I S08°91¢ 0TTANAL JUDLINO-UOU ‘SUOISIAOL]
S1 YLY'P6E'E S 09T°S81°1 8T'IA SUBO[ WIA}-ZUO]
€ €9€°TH9 9 19€°8€6°1 LTTA® AL d1qeAed spuog
- v8IYy - - ECIA®AL JUALIND-UOU ‘SANI[IGRI] JORIUOD)
14 907°8T6 I $09°65€ ST'TARAL JUSLIND-UOU ‘SSO[ 10 J1j01d SN0y} dnJRA I1BJ J8 PAINSLIW SINI[IQRI] [BIOURUL]
SON[IQRI] JUILINI-UON
Sy €2S°S67°01 X3 190°62C'8 SOUI[IQRI] JUSLIND [BJO],
- L16°L - 815°6 SON[IQEI] JULIND 18I0
6 §96°€T0°T L 106998°1 ETIA®AL SonI[Iqel] punjoy
€ LT9'STL € T0S°0€9 8I'IA SUBO[ WLID}-5UO[ JO UonI0d JudLm)
- LOESL I 6£0°901 STIA®AL JUSLIND ‘SAIIQRI] IS8
I 18EVEl I €SPl 0TTA®AI JUSLIND ‘SUOISIAOL]
I 169°8€C 14 0EY°'L86 6CTA®AL J[qeAed xe) dwoouy
- 6CI°1 - - Ayred pajejpI-sajqeAed 10y10
L1 SL6'T68°E 9 TSL9TS'T 9IT'IA so[qeAed 10730
- 1€0°ST - - oA Ayred paje[aI-o[qeAerd SJUNOIY
4 158°9T1 I S09°19¢ 3[qeAed SjUNoddY
- 968°C - SP8'8I s1qeked sa10N
- 769°S8 I L6S¥TT ETIADAL JUILIND ‘SAVIIGRI] JOBNUOD)
€ 9L¥'S69 9 178°98S°1 STTA®AIL JUALIND “SSO[ 10 11J01d Y3NOIY) dN[BA I1BJ J& PAINSLIW SIANI[IQRI] [BIOULUL]
6 S90°191°C$ € 80S°LILS PIIA SUBO[ WLIAJ-1I0YS
SeniIqer] yuoLIny
TT0T 10qude( [€ €20T Qs ¢ SIION ALINOH ANV SHLLITIEVI'T

SIB[[O( UBMIB], MON JO SPUBSNOY], 31U

SLAFHS dONVIVd d4LVAITOSNOD
SANIVIAISENS ANV "dLT “0D STVOLLNIDVINIVHA VIOd

JSAUIY)) UT PONSS[ A[[eUISTI) SJUSWIAJE}S [BIOUBUIL,] PoJEpPI[OSUO,) JO UOTIR[SUBI], [SI[3UL]

F-96



English Translation of Consolidated Financial Statements Originally Issued in Chinese

BORA PHARMACEUTICALS CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Unit: Thousands of New Taiwan Dollars

Not For the year ended 31 For the year ended 31 December|
otes December 2023 2022
Operating revenue IV&VI23&VIT $14,200,068 100 $10,494,470 100
Operating costs VI1.7.24.25&VII (7,208,830) (51) (7,581,695) (72)
Gross profit 6,991,238 49 2,912,775 28
Operating expenses
Sales and marketing expenses 447,093 3 260,115 2
€ exP VI1.22.24.25.26&VII ¢ ) @ ( ) @
General and administrative expenses (996,846) (@) (601,406) 6)
Research and development expenses (298,160) 2) (129,078) (1)
Total operating expenses (1,742,099) (12) (990,599) )
Operating income 5,249,139 37 1,922,176 19
Non-operating income and expenses VI1.27
Other revenue 93,392 1 30,684 -
Other gains and losses (1,107,146) (8) (4,132) -
Financial costs (171,239) (1) (108,727) (1)
Total non-operating income and expenses (1,184,993) 8) (82,175) 1)
Net income before income tax 4,064,146 29 1,840,001 18
Income tax expense IV&VI1.29 (992,225) 7 (438,476) (4)
Net income 3,071,921 22 1,401,525 14
Other comprehensive income IV&VI1.28.29
Components of other comprehensive income that will not be reclassified to profit or loss
Gains or losses on remeasurements of defined benefit plans (8,681) - 5,399 -
Income.tax related to components of other comprehensive income that will not be 2,489 R (1,430) R
reclassified to profit or loss
To be reclassified to profit or loss in subsequent periods
Exchange differences resulting from translation foreign operations 50,758 - 73,805 1
Income tax related to items to be reclassified subsequently to profit or loss (10,287) - (14,761) -
Total other comprehensive income, net of tax 34,279 - 63,013 1
Total comprehensive income $3,106,200 22 $1,464,538 15
Net income attributable to:
Stockholders of the parent $3,030,142 $1,391,916
Non-controlling interests $41,779 $9,609
Comprehensive income attributable to:
Stockholders of the parent $3,064,856 $1,454,929
Non-controlling interests $41,344 $9,609
Earnings per share (NTD) IV&VI30
Earnings per share-basic $30.20 $14.26
Earnings per share-diluted $29.39 $14.13

(The accompanying notes are an integral part of the consolidated financial statements.)
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English Translation of Consolidated Financial Statements Originally Issued in Chinese
BORA PHARMACEUTICALS CO., LTD. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the Years Ended 31 December 2023 and 2022

(Amounts are expressed in Thousands of New Taiwan Dollars, unless Otherwise Specified)

1. History and Organization

1. BORA PHARMACEUTICALS CO., LTD. (“the Company”) was incorporated in Republic
of China (“R.0.C.”) on 12 June 2007, for which the Company’s initial name ‘Bora
International Co., LTD.” was used until it was renamed in June 2013. The Company’s initial
registered office and principal place of business was of Sing'ai Rd., Neihu Dist., Taipei City,
Republic of China (R.O.C.), and then relocated to 6F., No. 2, Aly. 36, Ln. 26, Ruiguang Rd.,
Neihu District, Taipei City, Republic of China (R.O.C.) on 2 February 2021. The main
activities of the Company focus on manufacturing and selling generic, brand, and over-the-
counter (OTC) drugs, contract development and manufacturing (CDMO). The Company’s
common shares were publicly listed on the Taiwan Stock Exchange (TWSE) on 19 December
2023.

II. The Authorization of Consolidated Financial Statements

The consolidated financial statements of the Company and its subsidiaries (collectively, the
“Group”) for the years ended 31 December 2023 and 2022 were authorized for issue by the Board
of Directors on 7 March 2024.

III. Application of New and Revised International Financial Reporting Standards

1. The Group applied for the first time International Financial Reporting Standards, International
Accounting Standards, and Interpretations issued, revised or amended which are recognized by
Financial Supervisory Commission (“FSC”) and become effective for annual periods beginning
on or after 1 January 2023. The adoption of these new standards and amendments had no
material impact on the Group.

2. Standards or interpretations issued, revised or amended, by International Accounting Standards
Board (“IASB”) which are endorsed by FSC, and not yet adopted by the Group as at the end of
the reporting period are listed below.

Effective Date
Items New, Revised or Amended Standards and Interpretations issued by IASB
a |Classification of Liabilities as Current or Non-current — Amendments to| 1 January 2024
IAS 1
Lease Liability in a Sale and Leaseback — Amendments to IFRS 16 1 January 2024
¢ |Non-current Liabilities with Covenants — Amendments to IAS 1 1 January 2024
d |Supplier Finance Arrangements — Amendments to IAS 7 and IFRS 7 1 January 2024

(a) Classification of Liabilities as Current or Non-current — Amendments to [AS 1

These are the amendments to paragraphs 69-76 of IAS 1 Presentation of Financial
statements and the amended paragraphs related to the classification of liabilities as current
or non-current.
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(b) Lease Liability in a Sale and Leaseback — Amendments to IFRS 16

The amendments add seller-lessees additional requirements for the sale and leaseback
transactions in IFRS 16, thereby supporting the consistent application of the standard.

(c) Non-current Liabilities with Covenants — Amendments to [IAS 1

The amendments improved the information companies provide about long-term debt with
covenants. The amendments specify that covenants to be complied within twelve months
after the reporting period do not affect the classification of debt as current or non-current
at the end of the reporting period.

(d) Supplier Finance Arrangements — Amendments to IAS 7 and IFRS 7

The amendments introduced additional information of supplier finance arrangements and
added disclosure requirements for such arrangements.

The abovementioned standards and interpretations were issued by IASB and endorsed by FSC
so that they are applicable for annual periods beginning on or after 1 January 2024. The
standards and interpretations have no material impact on the Group.

. Standards or interpretations issued, revised or amended, by IASB which are not endorsed by
FSC, and not yet adopted by the Group as at the end of the reporting period are listed below.

Effective Date
Items New, Revised or Amended Standards and Interpretations issued by IASB
a |IFRS 10 “Consolidated Financial Statements” and 1AS 28 “Investments in| To be determined
Associates and Joint Ventures” — Sale or Contribution of Assets between by IASB
an Investor and its Associate or Joint Ventures
IFRS 17 “Insurance Contracts” 1 January 2023
¢ |Lack of Exchangeability — Amendments to IAS 21 1 January 2025

(a) IFRS 10 “Consolidated Financial Statements” and 1AS 28 “Investments in Associates and
Joint Ventures” — Sale or Contribution of Assets between an Investor and its Associate or
Joint Ventures

The amendments address the inconsistency between the requirements in IFRS 10
“Consolidated Financial Statements” and 1AS 28 “Investments in Associates and Joint
Ventures”, in dealing with the loss of control of a subsidiary that is contributed to an
associate or a joint venture. IAS 28 restricts gains and losses arising from contributions of
non-monetary assets to an associate or a joint venture to the extent of the interest
attributable to the other equity holders in the associate or joint ventures. IFRS 10 requires
full profit or loss recognition on the loss of control of the subsidiary. IAS 28 was amended
so that the gain or loss resulting from the sale or contribution of assets that constitute a
business as defined in IFRS 3 between an investor and its associate or joint venture is
recognized in full.

13
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IFRS 10 was also amended so that the gains or loss resulting from the sale or contribution
of a subsidiary that does not constitute a business as defined in IFRS 3 between an investor
and its associate or joint venture is recognized only to the extent of the unrelated investors’
interests in the associate or joint venture.

(b) IFRS 17 “Insurance Contracts”

IFRS 17 provides a comprehensive model for insurance contracts, covering all relevant
accounting aspects (including recognition, measurement, presentation and disclosure
requirements). The core of IFRS 17 is the General (building block) Model, under this
model, on initial recognition, an entity shall measure a group of insurance contracts at the
total of the fulfilment cash flows and the contractual service margin. The carrying amount
of a group of insurance contracts at the end of each reporting period shall be the sum of the
liability for remaining coverage and the liability for incurred claims.

Other than the General Model, the standard also provides a specific adaptation for contracts
with direct participation features (the Variable Fee Approach) and a simplified approach
(Premium Allocation Approach) mainly for short-duration contracts.

IFRS 17 was issued in May 2017 and it was amended in 2020 and 2021. The amendments
include deferral of the date of initial application of IFRS 17 by two years to annual
beginning on or after 1 January 2023 (from the original effective date of 1 January 2021);
provide additional transition reliefs; simplify some requirements to reduce the costs of
applying IFRS 17 and revise some requirements to make the results easier to explain. IFRS
17 replaces an interim Standard — IFRS 4 Insurance Contracts — from annual reporting
periods beginning on or after 1 January 2023.

(c) Lack of Exchangeability — Amendments to IAS 21

These amendments specify whether a currency is exchangeable into another currency and,
when it is not, to determining the exchange rate to use and the disclosures to provide. The
amendments apply for annual reporting periods beginning on or after 1 January 2025.

The abovementioned standards and interpretations issued by IASB have not yet endorsed by
FSC at the date when the Group’s consolidated financial statements were authorized for issue,
the local effective dates are to be determined by FSC. The new or amended standards and
interpretations have no significant impact on the Group.

IV. Summary of Significant Accounting Policies

1. Statement of compliance

The consolidated financial statements of the Group for the years ended 31 December 2023 and
2022 were prepared in accordance with Regulations Governing the Preparation of Financial
Reports by Securities Issuers ("the Regulations") and International Financial Reporting
Standards, International Accounting Standards, Interpretations issued by the International
Financial Reporting Interpretations Committee or the former Standing Interpretations
Committee as endorsed by the FSC ("TIFRSs").
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2. Basis of preparation
The consolidated financial statements have been prepared on a historical cost basis, except for
financial instruments that have been measured at fair value. The consolidated financial
statements are expressed in thousands of New Taiwan Dollars (“NT$”) unless otherwise stated.

3. Basis of consolidation

Preparation principle of consolidated financial statements

Control is achieved when the Group is exposed, or has rights, to variable returns from its
involvement with the investee and has the ability to affect those returns through its power over
the investee. Specifically, the Group controls an investee if and only if the Group has:

a. activities of the investee;
b. exposure, or rights, to variable returns from its involvement with the investee; and
c. the ability to use its power over the investee to affect its returns.

When the Group has less than a majority of the voting or similar rights of an investee, the Group
considers all relevant facts and circumstances in assessing whether it has power over an
investee, including:

a. the contractual arrangement with the other vote holders of the investee;
b. rights arising from other contractual arrangement;
c. the Group’s voting rights and potential voting rights.

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate
that there are changes to one or more of the three elements of control.

Subsidiaries are fully consolidated from the acquisition date, being the date on which the Group
obtains control, and continue to be consolidated until the date that such control ceases. The
financial statements of the subsidiaries are prepared for the same reporting period as the parent
Group, using uniform accounting policies. All intra-group balances, income and expenses,
unrealized gains and losses and dividends resulting from intra-group transactions are
eliminated in full.

A change in the ownership interest of a subsidiary, without a change of control, is accounted
for as an equity transaction.

Total comprehensive income of the subsidiaries is attributed to the owners of the parent and to
the non-controlling interests even if this results in the non-controlling interests having a deficit
balance.

If the Group loses control of a subsidiary, it:

a. derecognizes the assets (including goodwill) and liabilities of the subsidiary;

b. derecognizes the carrying amount of any non-controlling interest;

c. recognizes the fair value of the consideration received;

d. recognizes the fair value of any investment retained;

e. recognizes any surplus or deficit in profit or loss; and

f. reclassifies the parent’s share of components previously recognized in other comprehensive
income to profit or loss.
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The consolidated entities are as follows:

Percentage of Ownership

31 31
December December
Investor Subsidiary Major business 2023 2022
Union Chemical & . . -% 100%
. Pharmaceutical manufacturing and
The Company Pharmaceutical Co., (Note 1)
Ltd wholesale
Pharmaceutical wholesale and -% 90.44%
The Company Bora Health Inc. healthcare product wholesale (Note 2)
Bora Pharmaceutical Pharmaceutical contract development 100% 100%
The Company . .
Laboratories Inc. and manufacturing
Bora Pharmaceuticals . 100% 100%
The Company USA Tnc. Pharmaceutical wholesale
Bora Pharmaceutical Pharmaceutical contract development 50% 50%
The Company . .
Services Inc. and manufacturing
Bora Pharmaceutical =~ Bora Pharmaceutical Pharmaceutical contract development 50% 50%
Laboratories Inc. Services Inc. and manufacturing
Bora Management . 100% 100%
The Company Consulting Co., Ltd. Management & consulting
Biotechnical services, research and 65.7% 65.7%
The Company Bora Biologics Co., Ltd.  development services and
pharmaceutical manufacturing
Bora Pharmaceutical . . 100% 100%
Biotechnical research and
The Company and Consumer Health .
Inc. management and consulting
TWi Pharmaceuticals, Pharmaceutical manufacturing and 100% 100%
The Company
Inc. wholesale
. Healthcare product research and 35.79%
The Company SunWay Biotech Co., development and manufacturing and (Note 2) -%
LTD.
sales (Note 4)
TWi Pharmaceuticals, Bora Pharmaceuticals Pharmaceutical manufacturing and -% 98.64%
Inc. Ophthalmic Inc. sales (Note 3) e
TWi Pharmaceuticals, TWi Pharmaceuticals Pharmaceutical wholesale 100% 100%
Inc. USA Inc.
Bora Pharmaceutical ~ Bora Pharmaceuticals Pharmaceutical manufacturing and 98.85% Ky
Laboratories Inc. Ophthalmic Inc. sales (Note 3) ?
SunWay Biotech Co., Sunway Group Holding 100% o
LTD. Limited Investment (Note 2) v
SunWay Biotech Co., Chen Run Marketing Healthcare product 51% Ky
LTD. Co., Ltd sales (Note 2) 0
. Pharmaceutical and o
SunWay Biotech Co., Bora Health Inc. Healthcare product 100% -%
LTD. (Note 2)
wholesale
Union Chemical & Pharmaceutical manufacturing and 100% v
Bora Health Inc. Pharmaceutical Co., e (Note 1)
Lid. wholesale
Sunway Group Sunway Investment Investin 100% -%
Holding Limited (H.K.) Limited & (Note 2)
Sunway Investment Sunway (Dongguan) Healthcare product wholesale and 100% -%
(H.K.) Limited Biotech Co., LTD. sales (Note 2)

Note 1: For the Group’s future strategic integrations and the full utilization of Group resources,
the Company sold all the shares of Union Chemical & Pharmaceutical Co., Ltd. to Bora

Health Inc. in July 2023.
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Note 2: In order to enhance the efficiency of research and development as well as expand the
portfolio of health care products, the Company's board of directors resolved on August
21, 2023, to acquire 35.79% of equity interests of SunWay Biotech Co., LTD. in
exchange for all the Company’s equity interest of Bora Health Inc. Upon the completion
of share conversion effective on November 1, 2023, the Company obtained the control
over SunWay Biotech Co., LTD. and its subsidiaries. and they have been included in
the consolidated financial statements.

Note 3: Due to the Group’s future strategic integrations and the full utilization of Group
resources, Bora Pharmaceutical Laboratories Inc. was authorized by the board of
directors’ meeting to acquire all the shares of Bora Pharmaceuticals Ophthalmic Inc.
owned by TWi Pharmaceuticals, Inc. since July 2023.

Note 4: The Company holds less than 50% of the voting rights of SunWay Biotech Co., LTD.
but still has control over it because the Company is the single largest shareholder of
SunWay Biotech Co., LTD. since the acquisition date while the other shareholders are
relatively dispersed. As the Company has the ability to dominate major relevant
activities of SunWay Biotech Co., LTD., SunWay Biotech Co., LTD. becomes one of
the Company’s subsidiary accordingly.

4. Foreign currency transactions

The Group’s consolidated financial statements are presented in NT$, which is also the Group’s
functional currency. Transactions in foreign currencies are initially recorded by the Group
entities at their respective functional currency rates prevailing at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are retranslated at the
functional currency closing rate of exchange ruling at the reporting date. Non-monetary items
measured at fair value in a foreign currency are translated using the exchange rates at the date
when the fair value is determined. Non-monetary items that are measured at historical cost in
a foreign currency are translated using the exchange rates as of the dates of the initial
transactions.

All exchange differences arising on the settlement of monetary items or on translating monetary
items are taken to profit or loss in the period in which they arise except for the following:

(a) Exchange differences arising from foreign currency borrowings for an acquisition of a
qualifying asset to the extent that they are regarded as an adjustment to interest costs are
included in the borrowing costs that are eligible for capitalization.

(b) Foreign currency items within the scope of IFRS 9 Financial Instruments are accounted for
based on the accounting policy for financial instruments.

(c) Exchange differences arising on a monetary item that forms part of a reporting entity’s net
investment in a foreign operation is recognized initially in other comprehensive income and
reclassified from equity to profit or loss on disposal of the net investment.

When a gain or loss on a non-monetary item is recognized in other comprehensive income, any
exchange component of that gain or loss is recognized in other comprehensive income. When

a gain or loss on a non-monetary item is recognized in profit or loss, any exchange component
of that gain or loss is recognized in profit or loss.
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S.

Translation of financial statements in foreign currency

The assets and liabilities of foreign operations are translated into NT$ at the closing rate of
exchange prevailing at the reporting date and their income and expenses are translated at an
average rate for the period. The exchange differences arising on the translation are recognized
in other comprehensive income. On the disposal of a foreign operation, the cumulative amount
of the exchange differences relating to that foreign operation, recognized in other
comprehensive income and accumulated in the separate component of equity, is reclassified
from equity to profit or loss when the gain or loss on disposal is recognized. The following
partial disposals are accounted for as disposals:
(a) when the partial disposal involves the loss of control of a subsidiary that includes a foreign
operation; and
(b) when the retained interest after the partial disposal of an interest in a joint arrangement or
partial disposal of an interest in an associate that includes a foreign operation is financial
asset that includes a foreign operation.

On the partial disposal of a subsidiary that includes a foreign operation that does not result in
a loss of control, the proportionate share of the cumulative amount of the exchange differences
recognized in other comprehensive income is re-attributed to the non-controlling interests in
that foreign operation. In partial disposal of an associate or joint arrangement that includes a
foreign operation that does not result in a loss of significant influence or joint control, only the
proportionate share of the cumulative amount of the exchange differences recognized in other
comprehensive income is reclassified to profit or loss.

Any goodwill and any fair value adjustments to the carrying amounts of assets and liabilities
arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign
operation and expressed in its functional currency.

. Current and non-current distinction

An asset is classified as current when:

(a) The Group expects to realize the asset, or intends to sell or consume it, in its normal
operating cycle

(b) The Group holds the asset primarily for the purpose of trading

(c) The Group expects to realize the asset within twelve months after the reporting period

(d) The asset is cash or cash equivalent unless the asset is restricted from being exchanged or
used to settle a liability for at least twelve months after the reporting period.

All other assets are classified as non-current.

A liability is classified as current when:

(a) The Group expects to settle the liability in its normal operating cycle

(b) The Group holds the liability primarily for the purpose of trading

(c) The liability is due to be settled within twelve months after the reporting period

(d) The Group does not have an unconditional right to defer settlement of the liability for at
least twelve months after the reporting period. Terms of a liability that could, at the option
of the counterparty, result in its settlement by the issue of equity instruments do not affect
its classification.
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7. Cash and cash equivalents
Cash and cash equivalents comprise cash on hand, demand deposits and short-term, highly
liquid time deposits (including ones that have maturity within 3 months) or investments that

are readily convertible to known amounts of cash and which are subject to an insignificant risk
of changes in value.

8. Financial instruments

Financial assets and financial liabilities are recognized when the Group becomes a party to the
contractual provisions of the instrument.

Financial assets and financial liabilities within the scope of IFRS 9 “Financial Instruments”
are recognized initially at fair value plus or minus, in the case of investments not at fair value
through profit or loss, directly attributable transaction costs.
(1) Financial instruments: recognition and measurement
The Group accounts for regular way purchase or sales of financial assets on the trade date.
The Group classified financial assets as subsequently measured at amortized cost, fair value
through other comprehensive income or fair value through profit or loss considering both

factors below:

A. the Group’s business model for managing the financial assets and
B. the contractual cash flow characteristics of the financial asset.

Financial assets measured at amortized cost

A financial asset is measured at amortized cost if both of the following conditions are met
and presented as notes receivables, accounts receivables and other receivables etc., on
balance sheet as of the reporting date:

A. the financial asset is held within a business model whose objective is to hold financial
assets in order to collect contractual cash flows and

B. the contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding.

Such financial assets are subsequently measured at amortized cost (the amount at which the
financial asset is measured at initial recognition minus the principal repayments, plus or
minus the cumulative amortization using the effective interest method of any difference
between the initial amount and the maturity amount and adjusted for any loss allowance)
and is not part of a hedging relationship. A gain or loss is recognized in profit or loss when
the financial asset is derecognized, through the amortization process or in order to recognize
the impairment gains or losses.

Interest revenue is calculated by using the effective interest method. This is calculated by

applying the effective interest rate to the gross carrying amount of a financial asset except

for:

A. purchased or originated credit-impaired financial assets. For those financial assets, the
Group applies the credit-adjusted effective interest rate to the amortized cost of the
financial asset from initial recognition.
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B. financial assets that are not purchased or originated credit-impaired financial assets but
subsequently have become credit-impaired financial assets. For those financial assets,
the Group applies the effective interest rate to the amortized cost of the financial asset
in subsequent reporting periods.

Financial asset measured at fair value through other comprehensive income

A financial asset is measured at fair value through other comprehensive income if both of

the following conditions are met:

A. the financial asset is held within a business model whose objective is achieved by both
collecting contractual cash flows and selling financial assets and

B. the contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding.

Recognition of gain or loss on a financial asset measured at fair value through other

comprehensive income are described as below:

A. A gain or loss on a financial asset measured at fair value through other comprehensive
income recognized in other comprehensive income, except for impairment gains or
losses and foreign exchange gains and losses, until the financial asset is derecognized or
reclassified.

B. When the financial asset is derecognized the cumulative gain or loss previously
recognized in other comprehensive income is reclassified from equity to profit or loss as
a reclassification adjustment.

C. Interest revenue is calculated by using the effective interest method. This is calculated
by applying the effective interest rate to the gross carrying amount of a financial asset
except for:

(a) Purchased or originated credit-impaired financial assets. For those financial assets,
the Group applies the credit-adjusted effective interest rate to the amortized cost of
the financial asset from initial recognition.

(b) Financial assets that are not purchased or originated credit-impaired financial assets
but subsequently have become credit-impaired financial assets. For those financial
assets, the Group applies the effective interest rate to the amortized cost of the
financial asset in subsequent reporting periods.

In addition, for certain equity investments within the scope of IFRS 9 that is neither held
for trading nor contingent consideration recognized by an acquirer in a business
combination to which IFRS 3 applies, the Group made an irrevocable election to present
the changes of the fair value in other comprehensive income at initial recognition. Amounts
presented in other comprehensive income shall not be subsequently transferred to profit or
loss (when disposing of such equity instrument, its cumulated amount included in other
components of equity is transferred directly to the retained earnings) and these investments
should be presented as financial assets measured at fair value through other comprehensive
income on the balance sheet. Dividends on such investment are recognized in profit or loss
unless the dividends clearly represents a recovery of part of the cost of investment.

Financial asset measured at fair value through profit or loss

Financial assets were classified as measured at amortized cost or measured at fair value
through other comprehensive income based on aforementioned criteria. All other financial
assets were measured at fair value through profit or loss and presented on the balance sheet
as financial assets measured at fair value through profit or loss.
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Such financial assets are measured at fair value, the gains or losses resulting from the
remeasurement is recognized in profit or loss which includes any dividend or interest
received on such financial assets.

(2) Impairment of financial assets

The Group recognizes a loss allowance for expected credit losses on financial asset
measured at amortized cost.

The Group measures expected credit losses of a financial instrument in a way that reflects:

A. an unbiased and probability-weighted amount that is determined by evaluating a range
of possible outcomes

B. the time value of money

C. reasonable and supportable information that is available without undue cost or effort at
the reporting date about past events, current conditions and forecasts of future economic
conditions.

The loss allowance is measured as follows:

A. At an amount equal to 12-month expected credit losses: the credit risk on a financial
asset has not increased significantly since initial recognition or the financial asset is
determined to have low credit risk at the reporting date. In addition, the Group measures
the loss allowance at an amount equal to lifetime expected credit losses in the previous
reporting period, but determines at the current reporting date that the credit risk on a
financial asset has increased significantly since initial recognition is no longer met.

B. At an amount equal to the lifetime expected credit losses: the credit risk on a financial
asset has increased significantly since initial recognition or financial asset that is
purchased or originated credit-impaired financial asset.

C. For trade receivables or contract assets arising from transactions within the scope of
IFRS 15, the Group measures the loss allowance at an amount equal to lifetime expected
credit losses.

D. For lease receivables arising from transactions within the scope of IFRS 16, the Group
measures the loss allowance at an amount equal to lifetime expected credit losses.

At each reporting date, the Group needs to assess whether the credit risk on a financial
asset has increased significantly since initial recognition by comparing the risk of a default
occurring at the reporting date and the risk of default occurring at initial recognition.
Please refer to Note XII for further details on credit risk.

(3) Derecognition of financial assets

A financial asset is derecognized when:

A. The rights to receive cash flows from the asset have expired

B. The Group has transferred the asset and substantially all the risks and rewards of the
asset have been transferred

C. The Group has neither transferred nor retained substantially all the risks and rewards of
the asset, but has transferred control of the asset.

On derecognition of a financial asset in its entirety, the difference between the carrying
amount and the consideration received or receivable including any cumulative gain or loss
that had been recognized in other comprehensive income, is recognized in profit or loss.
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(4) Financial liabilities and equity

Classification between liabilities or equity

The Group classifies the instrument issued as a financial liability or an equity instrument in
accordance with the substance of the contractual arrangement and the definitions of a
financial liability, and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an
entity after deducting all of its liabilities. The transaction costs of an equity transaction are
accounted for as a deduction from equity (net of any related income tax benefit) to the
extent they are incremental costs directly attributable to the equity transaction that
otherwise would have been avoided.

Compound instruments

The Group evaluates the terms of the convertible bonds issued to determine whether it
contains both a liability and an equity component. Furthermore, the Group assesses if the
economic characteristics and risks of the put and call options contained in the convertible
bonds are closely related to the economic characteristics and risk of the host contract before
separating the equity element.

For the liability component excluding the derivatives, its fair value is determined based on
the rate of interest applied at that time by the market to instruments of comparable credit
status.  The liability component is classified as a financial liability measured at amortized
cost before the instrument is converted or settled.

For the embedded derivative that is not closely related to the host contract (for example, if
the exercise price of the embedded call or put option is not approximately equal on each
exercise date to the amortized cost of the host debt instrument), it is classified as a liability
component and subsequently measured at fair value through profit or loss unless it qualifies
for an equity component. The equity component is assigned the residual amount after
deducting from the fair value of the instrument as a whole the amount separately
determined for the liability component. Its carrying amount is not remeasured in the
subsequent accounting periods. If the convertible bond issued does not have an equity
component, it is accounted for as a hybrid instrument in accordance with the requirements
under IFRS 9 Financial Instruments.

Transaction costs are apportioned between the liability and equity components of the
convertible bond based on the allocation of proceeds to the liability and equity components

when the instruments are initially recognized.

On conversion of a convertible bond before maturity, the carrying amount of the liability
component being the amortized cost at the date of conversion is transferred to equity.

Financial liabilities

Financial liabilities within the scope of IFRS 9 Financial Instruments are classified as
financial liabilities at fair value through profit or loss or financial liabilities measured at
amortized cost upon initial recognition.
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Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities held for
trading and financial liabilities designated as of fair value through profit or loss. A
financial liability is classified as held for trading if:

A. it is acquired or incurred principally for the purpose of selling or repurchasing it in
the near term;

B. on initial recognition it is part of a portfolio of identified financial instruments that
are managed together and for which there is evidence of a recent actual pattern of
short-term profit-taking; or

C. it is a derivative (except for a derivative that is a financial guarantee contract or a
designated and effective hedging instrument).

If a contract contains one or more embedded derivatives, the entire hybrid (combined)

contract may be designated as a financial liability at fair value through profit or loss; or a

financial liability may be designated as of fair value through profit or loss when doing so

results in more relevant information, because either:

A. it eliminates or significantly reduces a measurement or recognition inconsistency; or

B. a group of financial liabilities or financial assets and financial liabilities is managed
and its performance is evaluated on a fair value basis, in accordance with a
documented risk management or investment strategy, and information about the
Group is provided internally on that basis to the key management personnel.

Gains or losses on the subsequent measurement of liabilities at fair value through profit
or loss including interest paid are recognized in profit or loss.

Financial liabilities at amortized cost

Financial liabilities measured at amortized cost include interest bearing loans and
borrowings that are subsequently measured using the effective interest rate method after
initial recognition. Gains and losses are recognized in profit or loss when the liabilities
are derecognized as well as through the effective interest rate method amortization
process.

Amortized cost is calculated by taking into account any discount or premium on
acquisition and fees or transaction costs.

Derecognition of financial liabilities

A financial liability is derecognized when the obligation under the liability is discharged
or cancelled or expires.

When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified
(whether or not attributable to the financial difficulty of the debtor), such an exchange or
modification is treated as a derecognition of the original liability and the recognition of a
new liability, and the difference in the respective carrying amounts and the consideration
paid, including any non-cash assets transferred or liabilities assumed, is recognized in
profit or loss.
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9.

10.

(5) Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount reported in the balance
sheet if, and only if, there is a currently enforceable legal right to offset the recognized
amounts and there is an intention to settle on a net basis, or to realize the assets and settle
the liabilities simultaneously.

Derivative instrument

The Group uses derivative instruments to hedge its foreign currency risks and interest rate
risks. A derivative is classified in the balance sheet as financial assets or liabilities at fair
value through profit or loss except for derivatives that are designated as and effective hedging
instruments which are classified as financial assets or liabilities for hedging.

Derivative instruments are initially recognized at fair value on the date on which a derivative
contract is entered into and are subsequently remeasured at fair value. Derivatives are
carried as financial assets when the fair value is positive and as financial liabilities when the
fair value is negative. The changes in fair value of derivatives are taken directly to profit or
loss, except for the effective portion of hedges, which is recognized in either profit or loss or
equity according to types of hedges used.

When the host contracts are either non-financial assets or liabilities, derivatives embedded in
host contracts are accounted for as separate derivatives and recorded at fair value if their
economic characteristics and risks are not closely related to those of the host contracts and the
host contracts are not designated at fair value though profit or loss.

Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in

an orderly transaction between market participants at the measurement date. The fair value

measurement is based on the presumption that the transaction to sell the asset or transfer the

liability takes place either:

A. In the principal market for the asset or liability, or

B. In the absence of a principal market, in the most advantageous market for the asset or
liability

The principal or the most advantageous market must be accessible to by the Group.

The fair value of an asset or a liability is measured using the assumptions that market

participants would use when pricing the asset or liability, assuming that market participants

in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s

ability to generate economic benefits by using the asset in its highest and best use or by selling

it to another market participant that would use the asset in its highest and best use.

The Group uses valuation techniques that are appropriate in the circumstances and for which

sufficient data are available to measure fair value, maximizing the use of relevant observable
inputs and minimizing the use of unobservable inputs.
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11.Inventories, net

12.

Inventories are valued at lower of cost and net realizable value item by item.

Costs incurred in bringing each inventory to its present location and condition are accounted
for as follows:

Raw materials — Purchase cost on a weighted average basis

Finished goods and work in progress — Cost of direct materials and labor and a proportion of
manufacturing overheads based on normal operating capacity but excluding borrowing costs.
Costs are calculated on a weighted average basis.

Net realizable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and the estimated costs necessary to make the sale.

Property, plant and equipment

Property, plant and equipment is stated at cost, net of accumulated depreciation and
accumulated impairment losses, if any. Such cost includes the cost of dismantling and removing
the item and restoring the site on which it is located and borrowing costs for construction in
progress if the recognition criteria are met. Each part of an item of property, plant and
equipment with a cost that is significant in relation to the total cost of the item is depreciated
separately. When significant parts of property, plant and equipment are required to be replaced
in intervals, the Group recognized such parts as individual assets with specific useful lives and
depreciation, respectively. The carrying amount of those parts that are replaced is derecognized
in accordance with the derecognition provisions of IAS 16 “Property, plant and equipment”.
When a major inspection is performed, its cost is recognized in the carrying amount of the plant
and equipment as a replacement if the recognition criteria are satisfied. All other repair and
maintenance costs are recognized in profit or loss as incurred.

Depreciation is calculated on a straight-line basis over the estimated economic lives of the
following assets:

Buildings 3~50 years
Machinery and equipment 2~25 years
Transportation equipment 5~13 years
Office equipment 2~17 years
Leasehold improvements 2~25 years
Other equipment 2~19 years

An item of property, plant and equipment and any significant part initially recognized is
derecognized upon disposal or when no future economic benefits are expected from its use or
disposal. Any gain or loss arising on derecognition of the asset is recognized in profit or loss.

The assets’ residual values, useful lives and methods of depreciation of property, plant and
equipment are reviewed at each financial year end and adjusted prospectively, if appropriate.
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13.

14.

Investment property, net

The Group’s owned investment properties are measured initially at cost, including transaction
costs. The carrying amount includes the cost of replacing part of an existing investment
property at the time that cost is incurred if the recognition criteria are met and excludes the
costs of day-to-day servicing of an investment property. Subsequent to initial recognition,
other than those that meet the criteria to be classified as held for sale (or are included in a
disposal group that is classified as held for sale) in accordance with IFRS 5 Non-current Assets
Held for Sale and Discontinued Operations, investment properties are measured using the
cost model in accordance with the requirements of IAS 16 Property, plant and equipment for
that model. If investment properties are held by a lessee as right-of-use assets and is not held
for sale in accordance with IFRS 5, investment properties are measured in accordance with
the requirements of IFRS 16.

Depreciation is calculated on a straight-line basis over the estimated economic lives of the
following assets:

Buildings 30 years

Investment properties are derecognized when either they have been disposed of or when the
investment property is permanently withdrawn from use and no future economic benefit is
expected from its disposal.

The Group transfers properties to or from investment properties according to the actual use of
the properties.

The Group transfers to or from investment properties when there is a change in use for these
assets. Properties are transferred to or from investment properties when the properties meet,
or cease to meet, the definition of investment property and there is evidence of the change in
use.

Leases

The Group assesses whether the contract is, or contains, a lease. A contract is, or contains, a

lease if the contract conveys the right to control the use of an identified asset for a period of

time in exchange for consideration. To assess whether a contract conveys the right to control

the use of an identified asset for a period of time, the Group assesses whether, throughout

the period of use, has both of the following:

(a) the right to obtain substantially all of the economic benefits from use of the identified
asset; and

(b) the right to direct the use of the identified asset.

For a contract that is, or contains, a lease, the Group accounts for each lease component within
the contract as a lease separately from non-lease components of the contract. For a contract
that contains a lease component and one or more additional lease or non-lease components,
the Group allocates the consideration in the contract to each lease component on the basis of
the relative stand-alone price of the lease component and the aggregate stand-alone price of
the non-lease components. The relative stand-alone price of lease and non-lease components
shall be determined on the basis of the price the lessor, or a similar supplier, would charge the
Group for that component, or a similar component, separately. If an observable stand-alone
price is not readily available, the Group estimates the stand-alone price, maximising the use
of observable information.
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Group as a lessee

Except for leases that meet and elect short-term leases or leases of low-value assets, the Group
recognizes right-of-use asset and lease liability for all leases which the Group is the lessee of
those lease contracts.

At the commencement date, the Group measures the lease liability at the present value of the
lease payments that are not paid at that date. The lease payments are discounted using the
interest rate implicit in the lease, if that rate can be readily determined. If that rate cannot be
readily determined, the Group uses its incremental borrowing rate. At the commencement
date, the lease payments included in the measurement of the lease liability comprise the
following payments for the right to use the underlying asset during the lease term that are not
paid at the commencement date:

(a) fixed payments (including in-substance fixed payments), less any lease incentives
receivable;

(b) variable lease payments that depend on an index or a rate, initially measured using the
index or rate as of the commencement date;

(c) amounts expected to be payable by the lessee under residual value guarantees;

(d) the exercise price of a purchase option if the Group is reasonably certain to exercise that
option; and

(e) payments of penalties for terminating the lease, if the lease term reflects the lessee
exercising an option to terminate the lease.

After the commencement date, the Group measures the lease liability on an amortised cost
basis, which increases the carrying amount to reflect interest on the lease liability by using an
effective interest method; and reduces the carrying amount to reflect the lease payments made.

At the commencement date, the Group measures the right-of-use asset at cost. The cost of

the right-of-use asset comprises:

(a) the amount of the initial measurement of the lease liability;

(b) any lease payments made at or before the commencement date, less any lease incentives
received;

(c) any initial direct costs incurred by the lessee; and

(d) an estimate of costs to be incurred by the lessee in dismantling and removing the
underlying asset, restoring the site on which it is located or restoring the underlying asset
to the condition required by the terms and conditions of the lease.

For subsequent measurement of the right-of-use asset, the Group measures the right-of-use
asset at cost less any accumulated depreciation and any accumulated impairment losses.
That is, the Group measures the right-of-use applying a cost model.

If the lease transfers ownership of the underlying asset to the Group by the end of the lease
term or if the cost of the right-of-use asset reflects that the Group will exercise a purchase
option, the Group depreciates the right-of-use asset from the commencement date to the end
of the useful life of the underlying asset. Otherwise, the Group depreciates the right-of-use
asset from the commencement date to the earlier of the end of the useful life of the right-of-
use asset or the end of the lease term.

The Group applies IAS 36 “Impairment of Assets” to determine whether the right-of-use asset
is impaired and to account for any impairment loss identified.
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15.

Except for those leases that the Group accounted for as short-term leases or leases of low-
value assets, the Group presents right-of-use assets and lease liabilities in the balance sheet
and separately presents lease-related interest expense and depreciation charge in the
statements comprehensive income.

For short-term leases or leases of low-value assets, the Group elects to recognize the lease
payments associated with those leases as an expense on either a straight-line basis over the
lease term or another systematic basis.

For the rent concession arising as a direct consequence of the Covid-19 pandemic, the Group
elected not to assess whether it is a lease modification but accounted it as a variable lease

payment and the practical expedient has been applied to such rent concessions.

Group as a lessor

At inception of a contract, the Group classifies each of its leases as either an operating lease
or a finance lease. A lease is classified as a finance lease if it transfers substantially all the
risks and rewards incidental to ownership of an underlying asset. A lease is classified as an
operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership of an underlying asset. At the commencement date, the Group recognizes assets
held under a finance lease in its balance sheet and present them as a receivable at an amount
equal to the net investment in the lease.

For a contract that contains lease components and non-lease components, the Group allocates
the consideration in the contract applying IFRS 15.

The Group recognizes lease payments from operating leases as rental income on either a
straight-line basis or another systematic basis. Variable lease payments for operating leases
that do not depend on an index or a rate are recognized as rental income when incurred.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of
intangible assets acquired in a business combination is its fair value as of the date of
acquisition. Following initial recognition, intangible assets are carried at cost less any
accumulated amortization and accumulated impairment losses, if any. Internally generated
intangible assets, excluding capitalized development costs, are not capitalized and expenditure
is reflected in profit or loss for the year in which the expenditure is incurred.

The useful lives of intangible assets are assessed as either finite or indefinite.

Intangible assets with finite lives are amortized over the useful economic life and assessed for
impairment whenever there is an indication that the intangible asset may be impaired. The
amortization period and the amortization method for an intangible asset with a finite useful
life is reviewed at least at the end of each financial year. Changes in the expected useful life
or the expected pattern of consumption of future economic benefits embodied in the asset is
accounted for by changing the amortization period or method, as appropriate, and are treated
as changes in accounting estimates.
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16.

Intangible assets with indefinite useful lives are not amortized, but are tested for impairment
annually, either individually or at the cash-generating unit level. The assessment of indefinite
life is reviewed annually to determine whether the indefinite life continues to be supportable.
If not, the change in useful life from indefinite to finite is made on a prospective basis.

Gains or losses arising from derecognition of an intangible asset are measured as the
difference between the net disposal proceeds and the carrying amount of the asset and are

recognized in profit or loss when the asset is derecognized.

Research and development costs

Research costs are expensed as incurred. Development expenditures, on an individual project,
are recognized as an intangible asset when the Group can demonstrate:

(a) The technical feasibility of completing the intangible asset so that it will be available for
use or sale

(b) Its intention to complete and its ability to use or sell the asset

(c) How the asset will generate future economic benefits

(d) The availability of resources to complete the asset

(e) The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the cost model is
applied requiring the asset to be carried at cost less any accumulated amortization and
accumulated impairment losses. During the period of development, the asset is tested for
impairment annually. Amortization of the asset begins when development is complete and the
asset is available for use. It is amortized over the period of expected future benefit.

A summary of the policies information applied to the Group’s intangible assets is as follows:

Category Useful lives Amortization methods
Trademark 10 years Straight line method
Patent 9 to 20 years Straight line method
Product distribution 5 to 13 years Straight line method
Computer software 1 to 7 years Straight line method
Drug license 2 to 16 years Straight line method
Customer relations 12 years Straight line method
Other intangible assets 2 to 10 years Straight line method

Impairment of non-financial assets

The Group assesses at the end of each reporting period whether there is any indication that an
asset in the scope of IAS 36 Impairment of Assets may be impaired. If any such indication
exists, or when annual impairment testing for an asset is required, the Group estimates the
asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-
generating unit’s (“CGU”) fair value less costs to sell and its value in use and is determined
for an individual asset, unless the asset does not generate cash inflows that are largely
independent of those from other assets or groups of assets. Where the carrying amount of an
asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written
down to its recoverable amount.
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17.

For assets excluding goodwill, an assessment is made at each reporting date as to whether
there is any indication that previously recognized impairment losses may no longer exist or
may have decreased. If such indication exists, the Group estimates the asset’s or cash-
generating unit’s recoverable amount. A previously recognized impairment loss is reversed
only if there has been an increase in the estimated service potential of an asset which in turn
increases the recoverable amount. However, the reversal is limited so that the carrying amount
of the asset does not exceed its recoverable amount, nor exceed the carrying amount that
would have been determined, net of depreciation, had no impairment loss been recognized for
the asset in prior years.

An impairment loss of continuing operations or a reversal of such impairment loss is
recognized in profit or loss.

Provisions

Provisions are recognized when the Group has a present obligation (legal or constructive) as
a result of a past event, it is probably that an outflow of resources embodying economic
benefits will be required to settle the obligation and a reliable estimate can be made of the
amount of the obligation. Where the Group expects some or all of a provision to be
reimbursed, the reimbursement is recognized as a separate asset but only when the
reimbursement is virtually certain. If the effect of the time value of money is material,
provisions are discounted using a current pre-tax rate that reflects the risks specific to the
liability. Where discounting is used, the increase in the provision due to the passage of time
is recognized as a finance cost.

Provision for onerous contracts

Provisions for onerous contracts are estimated based on past experiences and other known
factors.

Provisions for employee benefits

Provisions for employee benefits are recognized for employees’ cumulative and unused
benefits obligations at the reporting days.

Provision for decommissioning, restoration and rehabilitation costs

The provision for decommissioning, restoration and rehabilitation costs arose on construction
of'a property, plant and equipment. Decommissioning costs are provided at the present value
of expected costs to settle the obligation using estimated cash flows and are recognized as part
of the cost of that particular asset. The cash flows are discounted at a current pre-tax rate
that reflects the risks specific to the decommissioning liability. The unwinding of the
discount is expensed as incurred and recognized as a finance cost. The estimated future costs
of decommissioning are reviewed annually and adjusted as appropriate. Changes in the
estimated future costs or in the discount rate applied are added to or deducted from the cost of
the asset.
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19.

Treasury stock

Own equity instruments which are reacquired (treasury stock) are recognized at cost and
deducted from equity. Any difference between the carrying amount and the consideration is
recognized in equity.

Revenue recognition

The Group’s revenue arising from contracts with customers are primarily related to sale of
goods and CDMO services. The accounting policies are explained as follow:

Sale of goods (Commercial Sales)

Sales are recognized when control of the goods is transferred to the customer and the goods
are delivered to the customers. The main product of the Group is prescription drugs, generic
drugs, and consumer healthcare products. Revenue is recognized based on the consideration
stated in the contract. For certain sales of goods transactions, the Group makes estimates of
the net sales price, including estimates of variable consideration to be incurred on the
respective product sales which includes volume discounts and sales discount (known as
“Gross to Net” adjustments). Estimating gross to net adjustments and applying the constraint
on variable consideration requires the use of significant management judgment, historical
trends and other market data. Revenue is only recognized to the extent that it is highly probable
that a significant reversal in the amount of cumulative revenue recognized will not occur and
when the uncertainty associated with the variable consideration is subsequently resolved.
Pursuant to terms of the contract, calculations related to Gross to Net adjustments are
estimated based on historical or contract stated information and was recorded as refund
liabilities.

The terms of accounts receivable are generally 30 ~180 days. For most of the contracts, when
the Group transfers the goods to customers and has a right to an amount of consideration that
is unconditional, these contracts are recognized as accounts receivable. The Group usually
collects the payments shortly after transfer of goods to customers; therefore, there is no
significant financing component to the contracts. However, for some contracts, part of the
consideration was received from customers upon signing the contracts, and the Group has the
obligation to provide the products subsequently; accordingly, these amounts are recognized
as contract liabilities.

Contract liabilities usually are recognized as revenue within one year, thus, no significant
financing component arose.

CDMO - Services Revenue

The Group provides biopharmaceutical contract testing and development services. Revenue
from providing services is recognized in the accounting period in which the services are
rendered. For fixed-price contracts, revenue is recognized based on the actual service provided
to the end of the reporting period as a proportion of the total services to be provided. This is
determined based on the actual cost relative to the total expected cost. The customer pays at
the time specified in the payment schedule. If the services rendered exceed the payment, a
contract asset is recognized. If the payments exceed the services rendered, a contract liability
is recognized.
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21.

The Group’s estimate about revenue, costs and progress towards complete satisfaction of a
performance obligation is subject to a revision whenever there is a change in circumstances.
Any increase or decrease in revenue or costs due to an estimate revision is reflected in profit
or loss during the period when the management become aware of the changes in circumstances.

CDMO — Manufacturing Revenue

The Group provides pharmaceutical drugs manufacturing services, in which the production is
based on the terms of the agreements. Sales are recognized at contractual price when control
of the goods are transferred to the customers (which is when the customers obtain the ability
to prevent others from directing the use of and obtaining the benefits from the goods) and the
goods are physically received by the customers in accordance with contract term.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset
that necessarily takes a substantial period of time to get ready for its intended use or sale are
capitalized as part of the cost of the respective assets. All other borrowing costs are expensed
in the period they occur. Borrowing costs consist of interest and other costs that an entity
incurs in connection with the borrowing of funds.

Post-employment benefits

All employees of the Company and its domestic subsidiaries are entitled to a pension plan that
is managed by an independently administered pension fund committee. Fund assets are
deposited under the committee’s name in the specific bank account and hence, not associated
with the Group and its domestic subsidiaries. Therefore, fund assets are not included in the
Group’s consolidated financial statements. Pension benefits for employees of the overseas
subsidiaries and the branches are provided in accordance with the respective local regulations.

Defined contribution plan for overseas subsidiaries: Overseas subsidiaries and branches make
contribution to the plan based on the requirements of local regulations and recognizes as an
expenses when the employees have rendered service entitling them to the contribution.

For defined benefit retirement benefit plans, the cost of providing benefit is recognized based
on actuarial calculations and are determined using the Projected Unit Credit Method.
Remeasurement from net defined benefit liability (asset), comprising actuarial gains and
losses and the return on plan assets (excluding interest), is recognized in other comprehensive
income in the period in which they occur. Prior service cost resulting from the change of the
present value of defined benefit obligation (assets) due to the amendment or the reduction of
pension plan are recognized as expense at earlier of

(a) The amendment or reduction of pension plan or

(b) The Group recognizes restructuring cost or severance benefits.

Net interest on the net defined benefit liability (asset) is determined by the discount rate,
contributions, and payments made in the reporting periods.
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23.

Shared-based payment transactions

The cost of equity-settled transactions between the Group and its subsidiaries is recognized
based on the fair value of the equity instruments granted. The fair value of the equity
instruments is determined by using an appropriate pricing model.

The cost of equity-settled transactions is recognized, together with a corresponding increase
in other capital reserves in equity, over the period in which the performance and/or service
conditions are fulfilled. The cumulative expense recognized for equity-settled transactions at
each reporting date until the vesting date reflects the extent to which the vesting period has
expired and the Group’s best estimate of the number of equity instruments that will ultimately
vest. The income statement expense or credit for a period represents the movement in
cumulative expense recognized as of the beginning and end of that period.

No expense is recognized for awards that do not ultimately vest, except for equity-settled
transactions where vesting is conditional upon a market or non-vesting condition, which are
treated as vesting irrespective of whether or not the market or non-vesting condition is
satisfied, provided that all other performance and/or service conditions are satisfied.

Where the terms of an equity-settled transaction award are modified, the minimum expense
recognized is the expense as if the terms had not been modified, if the original terms of the
award are met. An additional expense is recognized for any modification that increases the
total fair value of the share-based payment transaction, or is otherwise beneficial to the
employee as measured at the date of modification.

Where an equity-settled award is cancelled, it is treated as if it vested on the date of
cancellation, and any expense not yet recognized for the award is recognized immediately.
This includes any award where non-vesting conditions within the control of either the entity
or the employee are not met. However, if a new award is substituted for the cancelled award,
and designated as a replacement award on the date that it is granted, the cancelled and new
awards are treated as if they were a modification of the original award, as described in the
previous paragraph.

The dilutive effect of outstanding options is reflected as additional share dilution in the
computation of diluted earnings per share.

The cost of restricted stocks issued is recognized as salary expense based on the fair value of
the equity instruments on the grant date, together with a corresponding increase in other capital
reserves in equity, over the vesting period. The Group recognized unearned employee salary
which is a transitional contra equity account; the balance in the account will be recognized as
salary expense over the passage of vesting period.

Income taxes

Income tax expense (income) is the aggregate amount included in the determination of profit
or loss for the period in respect of current tax and deferred tax.

Current income tax

Current income tax assets and liabilities for the current and prior periods are measured at the
amount expected to be recovered from or paid to the taxation authorities, using the tax rates
and tax laws that have been enacted or substantively enacted by the end of the reporting period.
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Current income tax relating to items recognized in other comprehensive income or directly in
equity is recognized in other comprehensive income or equity and not in profit or loss.

The income tax for undistributed earnings is recognized as income tax expense in the
subsequent year when the distribution proposal is approved by the Shareholders’ meeting.

Deferred tax

Deferred tax is provided on temporary differences at the reporting date between the tax bases
of assets and liabilities and their carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognized for all taxable temporary differences, except:

(a) Where the deferred tax liability arises from the initial recognition of goodwill or of an
asset or liability in a transaction that is not a business combination and, at the time of the
transaction, affects neither the accounting profit nor taxable profit or loss

(b) In respect of taxable temporary differences associated with investments in subsidiaries,
associates and interests in joint arrangements, where the timing of the reversal of the
temporary differences can be controlled and it is probable that the temporary differences
will not reverse in the foreseeable future.

Deferred tax assets are recognized for all deductible temporary differences, carry forward of
unused tax credits and unused tax losses, to the extent that it is probable that taxable profit
will be available against which the deductible temporary differences, and the carry forward of
unused tax credits and unused tax losses can be utilized, except:

(a) Where the deferred tax asset relating to the deductible temporary difference arises from
the initial recognition of an asset or liability in a transaction that is not a business
combination and, at the time of the transaction, affects neither the accounting profit nor
taxable profit or loss

(b) Inrespect of deductible temporary differences associated with investments in subsidiaries,
associates and interests in joint arrangements, deferred tax assets are recognized only to
the extent that it is probable that the temporary differences will reverse in the foreseeable
future and taxable profit will be available against which the temporary differences can be
utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in
the year when the asset is realized or the liability is settled, based on tax rates and tax laws
that have been enacted or substantively enacted at the reporting date. The measurement of
deferred tax assets and deferred tax liabilities reflects the tax consequences that would follow
from the manner in which the Group expects, at the end of the reporting period, to recover or
settle the carrying amount of its assets and liabilities. Deferred tax relating to items recognized
outside profit or loss is recognized outside profit or loss. Deferred tax items are recognized in
correlation to the underlying transaction either in other comprehensive income or directly in
equity. Deferred tax assets are reassessed at each reporting date and are recognized
accordingly.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists
to set off current income tax assets against current income tax liabilities and the deferred taxes
relate to the same taxable entity and the same taxation authority.
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The amendment in “International Tax Reform — Pillar Two Model Rules (Amendments to [AS
12)” has applied the exception. an exception to the requirements in IAS 12 that an entity does
not recognize and does not disclose information about deferred tax assets and liabilities related
to the pillar two income taxes.

Business combinations and goodwill

Business combinations are accounted for using the acquisition method. The consideration
transferred, the identifiable assets acquired and liabilities assumed are measured at fair value
at acquisition date. For each business combination, the acquirer measures any non-controlling
interest in the acquiree either at fair value or at the non-controlling interest’s proportionate
share of the acquiree’s identifiable net assets. Acquisition-related costs are accounted for as
expenses in the periods in which the costs are incurred and are classified under administrative
expenses.

When the Group acquires a business, it assesses the assets and liabilities assumed for
appropriate classification and designation in accordance with the contractual terms, economic
circumstances and pertinent conditions as of the acquisition date. This includes the separation
of embedded derivatives in host contracts by the acquiree.

If the business combination is achieved in stages, fair value of the acquirer’s previously held
equity interest in the acquiree is remeasured to fair value at the acquisition date through profit
or loss.

Any contingent consideration to be transferred by the acquirer will be recognized at fair value
at the acquisition-date. Subsequent changes to the fair value of the contingent consideration
which is deemed to be an asset or liability, will be recognized in accordance with IFRS 9
Financial Instruments either in profit or loss or as a change to other comprehensive income.
However, if the contingent consideration is classified as equity, it should not be remeasured
until it is finally settled within equity.

Goodwill is initially measured as the amount of the excess of the aggregate of the
consideration transferred and the non-controlling interest over the net fair value of the
identifiable assets acquired and the liabilities assumed. If this aggregate is lower than the fair
value of the net assets acquired, the difference is recognized in profit or loss.

In a reverse acquisition, the accounting acquirer usually issues no consideration for the
acquiree. Instead, the accounting acquiree usually issues its equity shares to the owners of the
accounting acquirer. Accordingly, the acquisition-date fair value of the consideration
transferred by the accounting acquirer for its interest in the accounting acquiree is based on
the number of equity interests the legal subsidiary would have had to issue to give the owners
of the legal parent the same percentage equity interest in the combined entity that results from
the reverse acquisition. The fair value of the number of equity interests calculated in that way
can be used as the fair value of consideration transferred in exchange for the acquiree.

In a reverse acquisition, the consolidated financial statements reflect the assets and liabilities
of the legal subsidiary (the accounting acquirer) recognized and measured at their pre-
combination carrying amounts, and reflect the retained earnings and other equity balances of
the legal subsidiary (the accounting acquirer) at their pre-combination carrying amounts. The
consolidated financial statements reflect the assets and liabilities of the legal parent (the
accounting acquiree) recognized and measured at its fair value, and reflect the retained
earnings and other equity balances of the legal subsidiary (accounting acquirer) before the
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V.

business combination.

Significant Accounting Judgements, Estimates and Assumptions

The preparation of the Group’s consolidated financial statements require management to make
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities, and the disclosure of contingent liabilities, at the end of the reporting
period. However, uncertainty about these assumption and estimate could result in outcomes that
require a material adjustment to the carrying amount of the asset or liability affected in future
periods.

(1) Judgement

In the process of applying the Group’s accounting policies, management has made the
following judgements, which have the most significant effect on the amounts recognized in
the consolidated financial statements:

(a) Revenue recognition

For certain CDMO contracts with customers, the Group determines if it is acting as a
principal or an agent in a contract by considering the indicators of whether it primarily
responsible for fulfilling the promise to provide the goods or service, it bears inventory
risk before or after transfer of control to the customers, it has the discretion to establish
prices. The assessment of principal/agent arrangement would affect the Group’s
recognition of revenue.

(b) Operating lease commitment — group as the lessor

The Group has entered into commercial property leases on its investment property
portfolio. The Group has determined, based on an evaluation of the terms and conditions
of the arrangements, that it retains all the significant risks and rewards of ownership of
these properties and accounts for the contracts as operating leases.

(c) Reverse acquisition

The Company acquired 21,257,000 shares of SunWay Biotech Co., LTD. (share interest
of 35.79%, approximately) in exchange of all the Company’s equity interest of Bora
Health Inc. and has obtained control over SunWay Biotech Co., LTD. and its
subsidiaries. Because SunWay Biotech Co., LTD. and Bora Health Inc. were not under
common control before the share exchange, when SunWay Biotech Co., LTD. and Bora
Health Inc. determine the accounting acquirer, they should make a consistent judgment
as the parent company of SunWay Biotech Co., LTD. Therefore, the share exchange
transaction was account for a reverse acquisition, under which Bora Health Inc. is
identified as the accounting acquirer, and accordingly, SunWay Biotech Co., LTD. is
identified as legal acquiree in accordance with IFRS 3.

(2) Estimates and assumptions
The key assumptions concerning the future and other key sources of estimation uncertainty

at the reporting date, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year are discussed below.
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(a) Inventory valuation

Estimates of net realizable value of inventories take into consideration that inventories
may be damaged, become wholly or partially obsolete, or their selling prices have
declined. The estimates are based on the most reliable evidence available at the time the
estimates are made. Please refer to Note VI for more details.

(b) Revenue recognition —sales returns and discounts

The Group estimates sales returns and discounts based on historical experience and
other known factors at the time of sale, which reduces the operating revenue. In
assessing the aforementioned sales returns and allowance, revenue is recognized to the
extent it is highly probable that a significant reversal in the amount of cumulative
revenue recognized will not occur. Please refer to Note VI for more details.

(c) Income tax

Uncertainties exist with respect to the interpretation of complex tax regulations and the
amount and timing of future taxable income. Given the wide range of international
business relationships and the long-term nature and complexity of existing contractual
agreements, differences arising between the actual results and the assumptions made, or
future changes to such assumptions, could necessitate future adjustments to tax income
and expense already recorded. The Group establishes provisions, based on reasonable
estimates, for possible consequences of audits by the tax authorities of the respective
counties in which it operates. The amount of such provisions is based on various factors,
such as experience of previous tax audits and differing interpretations of tax regulations
by the taxable entity and the responsible tax authority. Such differences of interpretation
may arise on a wide variety of issues depending on the conditions prevailing in the
respective Group's domicile.

Deferred tax assets are recognized for all carryforward of unused tax losses, tax credits
and deductible temporary differences to the extent that it is probable that future taxable
profit will be available or there are sufficient taxable temporary differences against
which the unused tax losses, unused tax credits or deductible temporary differences can
be utilized. The amount of deferred tax assets determined to be recognized is based upon
the likely timing and the level of future taxable profits and taxable temporary differences
together with future tax planning strategies.

(d) Accounts receivable—estimation of impairment loss

The Group estimates the impairment loss of accounts receivable at an amount equal to
lifetime expected credit losses. The credit loss is the present value of the difference
between the contractual cash flows that are due under the contract (carrying amount)
and the cash flows that expects to receive (evaluate forward looking information).
However, as the impact from the discounting of short-term receivables is not material,
the credit loss is measured by the undiscounted cash flows. Where the actual future cash
flows are lower than expected, a material impairment loss may arise. Please refer to
Note VI for more details.
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(e) Share-based payment transactions

®

The Group measures the cost of equity-settled transactions with employees by reference
to the fair value of the equity instruments at the date at which they are granted.
Estimating fair value for share-based payment transactions requires determining the
most appropriate valuation model, which is dependent on the terms and conditions of
the grant. This estimate also requires determining the most appropriate inputs to the
valuation model including the expected life of the share option, volatility and dividend
yield and making assumptions about them. The assumptions and models used for
estimating fair value for share-based payment transactions are disclosed in Note VI.

Pension benefits

The cost of post-employment benefit and the present value of the pension obligation are
determined using actuarial valuations. An actuarial valuation involves making various
assumptions. These include the discount rate, changes of the future salary, trend rate,
claim cost, etc.

(g) Impairment of non-financial assets

An impairment exists when the carrying value of an asset or cash generating unit
exceeds its recoverable amount, which is the higher of its fair value less costs to sell and
its value in use. The fair value less costs to sell calculation is based on the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date less incremental costs that would
be directly attributable to the disposal of the asset or cash generating unit. The value
in use calculation is based on a discounted cash flow model. The cash flows
projections are derived from the budget for the next five years and do not include
restructuring activities that the Group is not yet committed to or significant future
investments that will enhance the asset’s performance of the cash generating unit being
tested. The recoverable amount is most sensitive to the discount rate used for the
discounted cash flow model as well as the expected future cash-inflows and the growth
rate used for extrapolation purposes. The key assumptions used to determine the
recoverable amount for the different cash generating units, including a sensitivity
analysis, are further explained in Note VI.

(h) Goodwill assessment arising from business combinations

The Group assessed the goodwill acquired through business combinations by
identifying and allocating assets, liabilities and goodwill to related cash-generating unit
at the date of acquisition based on an external specialist report which involving multiple
assumptions in financial models, parameter inputs, and relevant accounting estimates.
Please refer to Note VI for more details for the assumption that might have significant
impact for the recognition of goodwill
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(1) Fair value measurement of contingent consideration

Contingent consideration, resulting from business combinations, is valued at the fair
value at acquisition date as part of the business combination. Where the contingent
consideration meets the definition of a derivative and thus financial liability, it is
subsequently remeasured to fair value at each reporting date. The determination of the
fair value is based on discounted cash flows. The key assumptions take into
consideration the probability of meeting each performance target and the discount factor.

VI. Details of Significant Accounts

1. Cash and cash equivalents

31 December 31 December

2023 2022
Cash on hand $1,034 $871
Checking accounts and demand deposits 2,902,260 3,280,448
Time deposits 150,000 -
Total $3,053,294 $3,281,319

2. Financial assets measured at fair value through profit or loss

31 December 31 December

2023 2022
Mandatorily measured at fair value through profit or loss:
Derivatives not designated as hedging instruments:
Forward foreign exchange agreements $- $14
Embedded derivative:

Right of redemption of convertible bonds - 2,336
Total $- 2,350
Current $- $14
Non-current $- $2,336

The Group has no financial assets measured at fair value through profit or loss, pledged to
others.

3. Financial assets at fair value through other comprehensive income

31 December 31 December

2023 2022
Equity instrument investments measured
at fair value through other
comprehensive income — Non-current:
Stocks — private entity $7,758 $-

The Group classified certain of its financial assets as financial assets at fair value through
other comprehensive income and none were pledged.
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4. Financial assets at amortized cost

31 December 31 December

2023 2022
Time deposits $334,951 $76,775
Restricted deposits 21,176 232,869
Total $356,127 $309,644
Current $342,627 $247,617
Non-current $13,500 $62,027

The Group classified certain financial assets as financial assets measured at amortized cost.
Please refer to Note VI.24 for more details on credit loss, Note VIII for more details on
financial assets measured at amortized cost under pledge and Note XII for more details on
credit risk management.

5. Notes receivable, net
31 December 31 December

2023 2022
Notes receivable from operation, gross $54,323 $36,900

Less: loss allowance - -
Subtotal 54,323 36,900
Notes receivable from related party, gross - -

Less: loss allowance - -
Subtotal - -
Total $54,323 $36,900

Notes receivable were not overdue and not pledged. The Group follows the requirement of
IFRS 9 to assess the impairment. Please refer to Note V1.24 for more details on credit loss and
Note XII for details on credit risk management.
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6. Accounts receivable

31 December

31 December

2023 2022
Accounts receivables, gross $3,907,992 $6,038,657
Less: loss allowance (17,408) (10,314)
Subtotal 3,890,584 6,028,343
Accounts receivable from related party, gross 68,290 19,707
Less: loss allowance - -
Subtotal 68,290 19,707
Total $3,958,874 $6,048,050

(1) Accounts receivable were not pledged.

(2) The terms of accounts receivable are generally on 30 to 180 days. The total carrying
amount as of 31 December 2023 and 2022 are NT$3,976,282 thousand and NT$6,058,364
thousand, respectively. Please refer to Note VI.24 for more details on credit loss of
accounts receivable as of 31 December 2023 and 2022. Please refer to Note XII for more

details on credit risk management.
7. Inventories, net

(1) Details on net inventories are as follows:

31 December

31 December

2023 2022
Raw materials $961,801 $810,560
Supplies and spares parts 113,986 154,196
Work in progress 100,390 46,080
Semi-finished goods 303,814 343,926
Finished goods 576,456 500,178
Merchandise 99,687 91,878
Total $2,156,134 $1,946,818

(2) Details on operating costs recognized as expense are as follows:

For the years ended 31 December

2023 2022
Cost of goods sold $7,104,316 $7,516,909
Inventories (overage) shortage (838) 5,876
Loss on valuation of inventories 105,352 58,910
Total $7,208,830 $7,581,695

(3) The cost of inventories recognized in operating costs amounted to NT$7,208,830 thousand
and NT$7,581,695 thousand for the years ended 31 December 2023 and 2022,
respectively, including the loss on valuation of inventories of NT$105,352 thousand and
NT$58,910 thousand, respectively.

(4) No inventories were pledged.
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8. Prepayments

Advances to vendors
Prepaid insurance
Prepaid rent

Prepaid inspection fee
Prepaid business tax
Prepaid income tax
Others

Total

9. Other current assets

Payment on behalf of others (Note)
Temporary payments

Others

Total

Note: Payment on behalf of others is mainly the payments for the purchases of materials on

behalf of the Group’s CDMO clients.

42

F-130

31 December

31 December

2023 2022
$115,595 $44,488
19,426 9,544
1,009 904
48,668 32,970
37,858 136,868
499,138 4,465
79,731 62,180
$801,425 $291,419

31 December

31 December

2023 2022
$91,831 $51,593
5,276 4,435
41,519 11,068
$138,626 $67,096
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11. Investment properties

The Group’s owns investment properties. The Group has entered into several commercial
property leases on its owned investment properties with lease terms approximately between
three to nine years which include a clause for annual rate adjustment to reflect the change in
market conditions.

Buildings

Cost:
1 January 2023 $19,449
Additions -
31 December 2023 $19,449
1 January 2022 $26,673
Reclassification (7,224)
31 December 2022 $19,449
Depreciation and impairment:
1 January 2023 $1,823
Depreciation 608
31 December 2023 $2,431
1 January 2022 $1,667
Reclassification (452)
Depreciation 608
31 December 2022 $1,823
Net carrying amount as of:
31 December 2023 $17,018
31 December 2022 $17,626

2023 2022
Net income from investment properties $4,690 $6,294

Please refer to Note VIII for more details on investment properties under pledge.

Investment properties held by the Group are not measured at fair value but for which the fair
value is disclosed. The fair value measurements of the investment properties are categorized
within Level 3. The fair value of investment properties is NT$53,094 thousand and
NT$54,405 thousand as of 31 December 2023 and 2022, respectively. The fair value has been
determined based on valuations performed by an independent appraiser. The valuation
methods applied are the income approach and comparison approach, and the related inputs
are as follows:

Income approach:

31 December 31 December
2023 2022
Net income margin $110,741 $110,269
Capitalization rate 2.11% 2.07%
Comparison approach:
31 December 31 December
2023 2022
Regional factors 98%-100% 100%
Individual factors 89%-91% 90%-94%
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13.

Amortization of intangible assets for years ended 31 December are as follows:

For the years ended 31
December
Amortization recognized in 2023 2022
Operating costs $156,967 $55,239
Operating expenses $29,231 $11,173

In August 2023, the Group acquired six brand drug licenses and related right form a third party
in the United States at a total purchase price US$38,500 thousand (NT$1,218,140 thousand,
approximately). As of 31 December 2023, US$3,850 thousand (NT$ 121,814 thousand,
approximately) was outstanding and recognized as other payables.

Impairment testing of goodwill and intangible assets with indefinite lives
Goodwill acquired through business combinations and licenses with indefinite lives have been
allocated to two cash-generating units (“CGU”), which are also reportable operating segments,

for impairment testing as follows.

(a) CGU A: CDMO segment; and
(b) CGU B: Commercial Sales segment for pharmaceuticals, generic and healthcare products.

Carrying amount of goodwill allocated to each of the cash-generating units:

Commercial Sales

CDMO Segment Segment
CGU A CGUB Total
31 December
2023 $928,880 $54,705 $983,585
31 December
2022 $928,880 $54,705 $983,585

CGU A: CDMO segment

This recoverable amount has been determined based on a value in use calculation using cash flow
projections from financial budgets approved by management covering a five-year period. The
projected cash flows have been updated to reflect the change in demand for products and services.
As of 31 December 2023, the pre-tax discount rate applied to cash flow projections is 14.80%.
As a result of this analysis, management considers there is no impairment loss of goodwill.

Key assumptions used in value-in-use calculations

The calculation of value-in-use for both electronics and fire prevention equipment units are most
sensitive to the following assumptions:

(a) Gross margin

(b) Discount rates

(c) Raw materials price inflation.

(d) Growth rate used to extrapolate cash flows beyond the budget period.
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14.

Gross margins: Gross margins are based on historical average gross margins preceding the start
of the budget period and adjusted with recent market information. The average gross margin of
CGU A: CDMO segment are slightly increased over the forecasted period for anticipated
efficiency improvement for the production and industry future trends.

Discount rates: Discount rates reflect the current market assessment of the risks specific to the
cash generating unit (including the time value of money and the risks specific to the asset for
which the future cash flow estimates have not been adjusted). The discount rate was estimated
based on the weighted average cost of capital (WACC) for the Group, taking into account the
particular situations of the Group and its operating segments. The WACC includes both the cost
of liabilities and cost of equities. The cost of equities is derived from the expected returns of
the Group’s investors on capital, where the cost of liabilities is measured by the interest-bearing
loans that the Group has obligation to settle. Specific risk relating to the operating segments is
accounted for by considering the individual beta factor which is evaluated annually and based on
publicly available market information.

Raw materials price inflation: The estimates are based on the recent prices published by the major
material suppliers and the historical material price movement.

Growth rate used to extrapolate cash flows beyond the budget period: Growth rate for CGU A:
CDMO segment was calculated based on historical sales data and future industry trends.

Sensitivity to changes in assumptions
Regarding the evaluation of value-in-use of CGU A: CDMO segment, the management believes
that it is unlikely the aforementioned assumptions will change would cause the carrying value of

CDMO segment significantly exceed its recoverable amount.

Short-term loans

Interest rates 31 December 31 December

(%) 2023 2022
Unsecured bank loans 1.2%~2.4% $767,508 $724,365
Secured bank loans - - 1,436,700
Total $767,508 $2,161,065

The unused available line from short-term loans as of 31 December 2023 and 2022 are
NT$5,057,720 thousands and NT$1,961,665 thousands.

Information related to the financial assets measured at amortized cost and property, plant and
equipment pledged as collateral for the Group’s short-term loans is disclosed in Note VIII.
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15.Financial liabilities measured at fair value through profit or loss

16

17.

Held for trading purpose:

Derivatives not designated as hedging instruments -

Forward foreign exchange agreements

Contingent consideration from business combination

Embedded derivatives -
Put Option on convertible bonds
Total
Current
Non-current

.Other payables

Investments payable

Salaries payable

Employees’ and directors’ remuneration payable
Equipment payable

Bonus payable

Repair and maintenance payable
Professional service fees payable
Facility management fees payable
Business tax payable

Interests payable

Royalty fees payable

Intangible assets payables

Other payables

Total

Domestic convertible bonds payable

Liability component:
Principal amount
(Discounts) on convertible bonds payable
Subtotal
Less: current portion
Net

Embedded derivative (shown as “Financial (liabilities)
assets measured at fair value through profit or loss,

non-current)

Equity component (shown as “Capital Surplus, net of

tax)
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31 December

31 December

2023 2022
$- $501
1,935,436 1,623,181
9,009 -
$1,044,445 $1,623,682
$1,584,841 $695,476
$359,604 $928,206

31 December

31 December

2023 2022
184,230 $521,538
106,398 84,399
190,972 94,268
18,206 8,747
220,311 208,595
122,191 60,136
24,739 54,076
209 4,540
19,757 74,538
1,230 2,767
305,658 2,565,502
127,426 -
205,425 213,998
$1,526,752 $3,893,104

31 December

31 December

2023 2022
$1,699,800 $708,000
(161,439) (65,637)
1,538,361 642,363
$1,538,361 $642,363
$(9,009) $2,336
$392,017
$83,791




Please refer to Note VII.27 for more details on the evaluation of gain and loss of embedded
derivatives and the interest expenses of the domestic convertible bonds payable.

On 28 September 2022, the Company issued 2" zero coupon unsecured convertible bonds.
The terms of the convertible bonds were evaluated to include a liability component, embedded
derivatives (a call option and a put option) and an equity component (an option for conversion
into issuer’s ordinary shares). The terms of the bonds are as follows:

Issue amount: NT$800,000 thousand
Period: 28 September 2022 ~ 28 September 2027

Important redemption clauses:

a. If the closing price of the Company’s common shares on the Taiwan Stock Exchange
(TWSE) for a period of 30 consecutive trading days is above than the conversion price by
30%, the Company may redeem the bonds at the price of the bond’s part value within 30
consecutive trading days during the period from the date after three months of the bonds
issue to 40 days before the maturity date.

b. The Company may redeem the bonds at the price of the bond’s part value within 30 days
during the period from the date after three months of the bonds issue to 40 days before the
maturity date if the outstanding balance of the bonds is less than 10% of total initial issued
principal amount.

c. Bondholders have the right to require the Company to redeem all or any portion of the
bonds at the principal amount of the bonds with an interest, totaled at 100.7519% of
principal amount ) after 28 September 2025.

Terms of Exchange:

a. Underlying Securities: Common shares of the Company

b. Exchange Period: The bonds are exchangeable at any time on or after 29 December 2022
and prior to 28 September 2027 into common shares of the Company.

c¢. Exchange Price and Adjustment: The exchange price was originally NT$300 per share.
The exchange price will be subject to adjustments upon the occurrence of certain events
set out in the indenture.

d. Redemption on the Maturity Date: On the maturity date, the Company will redeem the
bonds that remain outstanding at the principal amount.

All of the convertible bonds were converted into 2,787 thousands of common shares as of 31
December 2023.
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On 4 August 2023, the Company issued 3rd zero coupon unsecured convertible bonds. The
terms of the convertible bonds were evaluated to include a liability component, embedded
derivatives (a call option and a put option) and an equity component (an option for conversion
into issuer’s ordinary shares). The terms of the bonds are as follows:

Issue amount: NT$1,700,000 thousand
Period: 4 August 2023 ~ 4 August 2028

Important redemption clauses:

a. If the closing price of the Company’s common shares on the Taiwan Stock Exchange
(TWSE) for a period of 30 consecutive trading days is above than the conversion price
by 30%, the Company may redeem the bonds at the price of the bond’s part value within
30 consecutive trading days during the period from the date after three months of the
bonds issue to 40 days before the maturity date.

b. The Company may redeem the bonds at the price of the bond’s part value within 30 days
during the period from the date after three months of the bonds issue to 40 days before
the maturity date if the outstanding balance of the bonds is less than 10% of total initial
issued principal amount.

c. Bondholders have the right to require the Company to redeem all or any portion of the
bonds at the principal amount of the bonds with an interest (totaled at 100.7519% of
principal amount) after 4 August 2026.

Terms of Exchange:

a. Underlying Securities: Common shares of the Company

b. Exchange Period: The bonds are exchangeable at any time on or after 5 November 2023
and prior to 4 August 2028 into common shares of the Company.

c. Exchange Price and Adjustment: The exchange price was originally NT$808 per share.
The exchange price will be subject to adjustments upon the occurrence of certain events
set out in the indenture.

d. Redemption on the Maturity Date: On the maturity date, the Company will redeem the
bonds that remain outstanding at the principal amount.

As of 31 December 2023, the bonds of NT$200 thousand were converted into 320 thousands
of common shares and were recognized as advance receipts for capital stock.
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18. Long-term loans

Details of long-term loans as at 31 December 2023 and 31 December 2022 are as follows:

31 December Interest Maturity date and
Lenders 2023 Rate (%) terms of repayment

Chang Hwa $459,196 1.90%  From 23 December 2019 to 23 December
secured bank 2034; 156 monthly instalments (principal
loan (Note 1) and interests), starting from 23 January,

2022.

KGI Bank 200,000 2.29%  From 4 December 2023 to 4 December
unsecured bank 2025; 5 quarterly instalments (principal
loan and interests), starting from 4 December

2024.

CTBC unsecured 164,000 2.34%  From 17 June 2022 to 17 June 2027,

bank loan 17 quarterly instalments (principal), starting
from 17 June 2023.

CTBC secured 600,000 2.49%  From 27 June 2023 to 27 June 2026 ; 5 semi-
bank loan (Note annual instalments (principal), starting
2) from 27 June 2024.

CTBC secured 52,500 2.33%  From 30 June 2020 to 30 September 2024;
bank loan (Note Quarterly instalments (principal) of
3) NT$17,500 thousand, from 30 September

2020 to the maturity date, 30 September
2024. Repay the remaining outstanding
principal at maturity date with floating
interest rate.

CTBC secured 189,273 2.24%  From 28 April 2022 to 28 April 2025;
bank loan Quarterly instalments (principal) of

NT$30,000 thousand, from 28 July 2022 to
the maturity date, 28 April 2025. Repay the
remaining  outstanding principal at
maturity date with floating interest rate

CTBC secured 174,610 6.68%  From 27 November 2022 to 27 November
bank loan (Note 2025 ; 12 quarterly instalments (principal
4 and interests), starting from 27 February

2023.

Subtotal 1,839,579

Less: unamortized (23,817)
issuance cost

Subtotal 1,815,762

Less: current
portion (630,502)

Total $1,185,260
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31 December Interest Maturity date and
Lenders 2022 Rate (%) terms of repayment

Chang Hwa $496,434 1.78%  From 23 December 2019 to 23 December
secured bank 2034; 156 monthly instalments (principal
loan (Note 1) and interests), starting from 23 January,

2022.

O-Bank unsecured 100,000 1.70%  From 29 November 2021 to 01 November
bank loan (Note 2024,

2) 7 quarterly instalments (principal), starting
from 01 May 2023.

CTBC unsecured 200,000 2.08%  From 17 June 2022 to 17 June 2027,

bank loan 17 quarterly instalments (principal), starting
from 17 June 2023.

CTBC syndicated 2,581,000 2.56%  From 30 September 2022 to 30 September
bank loan (Note 2027 9 semi-annual instalments
3) (principal), starting from 30 September

2023.

CTBC secured 105,000 2.20%  From 30 June 2020 to 30 September 2024;
bank loan (Note Quarterly instalments (principal) of
4) NT$17,500 thousand, from 30 September

2020 to the maturity date, 30 September
2024. Repay the remaining outstanding
principal at maturity date with floating
interest rate.

CTBC secured 309,273 2.11%  From 28 April 2022 to 28 April 2025;
bank loan Quarterly instalments (principal) of

NT$30,000 thousand, from 28 July 2022 to
the maturity date, 28 April 2025. Repay the
remaining outstanding  principal  at
maturity date with floating interest rate

CTBC secured 357,948 5.81%  From 27 November 2022 to 27 November
bank loan (Note 2025 ; 12 quarterly instalments (principal
5) and interests), starting from 27 February

2023.

Subtotal 4,149,655

Less: unamortized
issuance cost (29,554)

Subtotal 4,120,101

Less: current
portion (725,627)

Total $3,394,474

53

F-141



(1) The Company pledged a portion of lands, buildings and investment properties to set first
mortgage to the secured loan led by Chang Hwa Bank. Please refer to Note VIII for more
details on pledges for the loan.

(2) The Company entered into a Facility Agreement at the amount of NT$2,581,000 thousand
with CTBC Bank to replaces the original syndicated facility with 7 banks. The syndicated
loan was pledged by all the shares of TWi Pharmaceuticals, Inc. and was terminated on
June 2023. Please refer to Note VIII for the details on pledges for the loan. During the
term of the contract, the Group shall be in compliance with following financial covenants.
The financial covenants will be tested based on audited or reviewed consolidated financial
statements on a semi-annual basis starting from 31 December, 2023:

(DCurrent ratio shall not be less than 120%

(2Financial liability ratio (financial liabilities over EBITDA) shall not be higher than 3.

(DlInterest coverage ratio (EBITDA over interest expense) shall not be less than 5.

(@In the event that the borrower violates the restriction defined in the contract, CTBC
Bank has the right pursuant to covenants to take actions, including the steps below but
not limited to:

a. Terminate the Borrower to utilize the loan in whole.

b. All the outstanding loans, together with accrued interest, and other amounts due to
CTBC Bank (collectively, “Liabilities”) to become immediately due and payable.

c. The deposits the Borrowers maintain at CTBC Bank and all of the Borrower’s claims
from CTBC Bank shall offset with all the Liabilities under the agreement.

d. Claim for the security.

e. Request the maker of the promissory note under the agreement to repay the
outstanding Liabilities.

f. Has the power to enter into, perform, or exercise all rights under applicable law, the
loan agreement, and other relevant documents, without sending out a reminder,
protest or any other notification in accordance with applicable law.

There is no violation of the financial covenant at 31 December 2023.

(3) The secured loan entered between Bora Pharmaceutical Laboratories Inc. (the
“Borrower”) with CTBC Bank that expired in March 2021, has been extended to 30 June
2024, with a quarterly instalment of NT$17,500 thousand. The original financial
covenants had been lifted.

(4) The Company’s subsidiary, Bora Pharmaceutical Services Inc. (the “Borrower”), entered
into a secured loan agreement with CTBC Bank amounted to NT$689,009 thousand
(CAD$30,789 thousand) which includes a term loan in the principal amount of NT$
357,948 thousand (CAD$15,789 thousand) and a revolving loan facility in the amount of
NT$340,061 thousand (CAD $15,000 thousand) with the pledges of real estates as
mortgage. Please refer to Note VIII for more details on pledges for the loan. The contract
term of the loan is from 27 November 2022 to 27 November 2025 with total available
line of NT$340,061 thousand (CAD$15,000 thousand) as of 31 December, 2023. During
the term of the agreement, the Borrower should be compiled with following financial
covenants. The financial covenants shall be tested based on audited or reviewed financial
statements on a semi-annual basis:

(DThe Borrower’s debt coverage ratio (EBITDA over the sum of interest expense and the
current portion of long-term loans) shall not be less than 200%.
(2 The Guarantor’s current ratio shall not be less than 120%.
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(®In the event that the Borrower violates the restriction defined in the contract, CTBC
Bank has the right pursuant to covenants to take actions, including the steps below but
not limited to:

a. Cease the unused loans in whole are in part.

b. All the outstanding loans, together with accrued interest, and other amounts due to
the Agent and the Banks (collectively, “Liabilities”) to become immediately due and
payable.

c. Exercise on behalf of itself and the lenders all rights and remedies available to it and
the lenders under the loan agreement and applicable law.

There is no violation of the financial covenant at 31 December 2023.
19. Post-employment benefits

Defined contribution plan

The Group adopt a defined contribution plan in accordance with the Labor Pension Act of the
R.O.C. Under the Labor Pension Act, the Group will make monthly contributions of no less
than 6% of the employees’ monthly wages to the employees’ individual pension accounts.
The Group has made monthly contributions of 6% of each individual employee’s salaries or
wages to employees’ pension accounts.

Expenses under the defined contribution plan for the years ended 31 December 2023 and 2022
are NT$93,275 thousand and NT$70,821 thousand, respectively.

Defined benefits plan

Bora Pharmaceutical Services Inc.

Bora Pharmaceutical Services Inc., a subsidiary of the Company, provides post-retirement
medical benefits for employees who have completed ten years of service and are 55 years old.
This post-retirement medical benefit scheme is a defined benefits plan which is funded on a
pay-as-you-go basis by contributions from the Company and includes prescription drugs,
extended health, vision, dental and life insurance benefits, and the plan was cancelled in 2023,
which resulted in a loss of 8,411 thousand and was recognized in the consolidated
statements of comprehensive income.

Pension costs recognized in profit or loss for the years ended 31 December 2023 and 2022:

31 December 31 December

2023 2022
Current period service costs (Note) $- $ 8,421
Interest expense - 538
Total $- $ 8,959

Note: The current service cost recognized by the post-retirement medical benefit was
classified as labor and health insurances of personnel expenses.
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Changes in the defined benefit obligation and fair value of plan assets are as follows:

31 December 31 December 1 January

2023 2022 2022
Defined benefit obligation $- $ 12,389 $8,453
Plan assets at fair value - - -
Provisions-non-current $- $12,389 $8,453

Reconciliation of liability (asset) of the defined benefit plan is as follows:

Defined
benefit Fair value of Benefit
obligation plan assets liability (asset)
As at 1 January 2022 $8,453 - $8,453
Current period service costs 8,421 - 8,421
Net interest expense (income) 538 - 538
Subtotal 17,412 - 17,412
Remeasurements of the net defined benefit
liability (asset):
Actuarial gains and losses arising from (4,811) (4.811)

changes in financial assumptions -
Experience adjustments (535) - (535)
Remeasurement of the defined benefit

assets
Subtotal (5,346) - (5,346)
Benefit paid by the employer - - -

Employer Contribution - - -
Exchange differences 323 - 323
As at 31 December 2022 12,389 - 12,389
Current period service costs - - -
Net interest expense (income) - - -
Past service cost and gains and losses arising

from settlements (8,411) - (8,411)
Subtotal 3,978 - 3,978
Remeasurements of the net defined benefit

liability (asset):

Return on defined benefit assets(excluding
net interest expense (income)) - - -
Actuarial gains and losses arising from

changes in financial assumptions 11,570 - 11,570

Subtotal 11,570 - 11,570

Benefits paid to employees (16,245) - (16,245)

Exchange differences 697 - 697

As at 31 December 2023 $- $- $-
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The following significant actuarial assumptions are used to determine the present value of the
defined benefit obligation:

31 December 31 December

2023 2022
Discount rate - 5.10%
Initial trend rate - 5.18%
Ultimate trend rate - 4.00%

Sensitivity analysis when main actuarial assumption change was as follows:

For the years ended 31 December

2023 2022
Defined benefit Defined benefit
obligations obligations
Increase  Decrease  Increase Decrease
by by by by
Discount rate increase/ decrease by 1% $- $-  $2,158 $(1,775)
Trend rate decrease/increase by 1% - - 428 (510)

The sensitivity analysis above is based on one assumption which changed while the other
assumptions remain unchanged. In practice, more than one assumption may change all at
once. The sensitivity analysis may not be representative of an actual change in the defined
benefit obligation as it is unlikely that changes in assumptions would occur in isolation of one
another.

TWi Pharmaceuticals, Inc.

TWi Pharmaceuticals, Inc., a subsidiary of the Company, adopt a defined benefit plan in
accordance with the Labor Standards Act of the R.O.C. The pension benefits are disbursed
based on the units of service years and the average salaries in the last month of the service
year. Two units per year are awarded for the first 15 years of services while one unit per year
is awarded after the completion of the 15th year. The total units shall not exceed 45 units.
Under the Labor Standards Act, the Company and its domestic subsidiaries contribute an
amount equivalent to 2% of the employees’ total salaries and wages on a monthly basis to the
pension fund deposited at the Bank of Taiwan in the name of the administered pension fund
committee. Before the end of each year, the Company and its domestic subsidiaries assess the
balance in the designated labor pension fund. If the amount is inadequate to pay pensions
calculated for workers retiring in the same year, the Company and its domestic subsidiaries
will make up the difference in one appropriation before the end of March the following year.
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The Ministry of Labor is in charge of establishing and implementing the fund utilization plan
in accordance with the Regulations for Revenues, Expenditures, Safeguard and Utilization of
the Labor Retirement Fund. The pension fund is invested in-house or under mandation, based
on a passive-aggressive investment strategy for long-term profitability. The Ministry of Labor
establishes checks and risk management mechanism based on the assessment of risk factors
including market risk, credit risk and liquidity risk, in order to maintain adequate manager
flexibility to achieve targeted return without over-exposure of risk. With regard to utilization
of the pension fund, the minimum earnings in the annual distributions on the final financial
statement shall not be less than the earnings attainable from the amounts accrued from two
year time deposits with the interest rates offered by local banks. Treasury Funds can be used
53 to cover the deficits after the approval of the competent authority. As the Company does
not participate in the operation and management of the pension fund, no disclosure on the fair
value of the plan assets categorized in different classes could be made in accordance with
paragraph 142 of IAS 19. As of 31 December 2023, TWi Pharmaceuticals, Inc. expects to
contribute NTS$O0 to its defined benefit plan in 2024.

As of 31 December 2023 and 2022, the average duration of the defined benefits plan
obligation are both 14 years.

Pension costs recognized in profit or loss are as follows:

31 December 31 December

2023 2022
Current service cost $396 $-
Net interest on the net defined benefit liabilities (assets) (53) (24)
Total $343 $(24)

Reconciliations of liabilities (assets) of the defined benefit obligation and plan assets at fair
value are as follows:

31 December 31 December  1January

2023 2022 2022
Defined benefit obligation $2,735 $5,133 $4,534
Plan assets at fair value (9,271) (8,943) (7,905)
Net defined benefit assets $(6,536) $(3,810) $(3,371)
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Reconciliation of liability (asset) of the defined benefit plan is as follows:

Defined
benefit Fair value of Benefit
obligation plan assets  liability (asset)
As at 1 January 2022 4,534 (7,905) (3,371)
Pension costs recognized in profit or loss:
Interest expense (revenue) 32 (55) (23)
Subtotal 4,566 (7,960) (3,394)
Remeasurements of the net defined benefit
liability (asset):
Actuarial gains and losses arising from
changes in financial assumptions (422) - (422)
Experience adjustments 989 - 989
Remeasurement of the defined benefit
assets - (587) (587)
Subtotal 5,133 (8,547) (3,414)
Employer Contribution - (396) (396)
As at 31 December 2022 $5,133 $(8,943) $(3,810)
Pension costs recognized in profit or loss:
Current service cost 396 - 396
Net interest expense (income) 72 (125) (53)
Subtotal 5,601 (9,068) (3,467)
Remeasurements of the net defined benefit
liability (asset):
Actuarial gains and losses arising from
changes in financial assumptions 37 - 37
Experience adjustments (2,903) - (2,903)
Remeasurement of the defined benefit
assets ) (23) (23)
Subtotal (2,860) (23) (2,889)
Employer Contribution - (180) (180)
As at 31 December 2023 $2,735 $(9,271) $(6,536)

The principal assumptions used in determining the TWi Pharmaceuticals, Inc.’s defined

benefit plan are shown below:

31 December

31 December

2023 2022
Discount rate 1.40% 1.40%
Expected rate of salary increases 4.00% 4.00%
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Sensitivity analysis when main actuarial assumption change was as follows:

For the years ended 31 December

2023 2022
Defined benefit Defined benefit
obligations obligations
Increase Decrease  Increase Decrease

by by by by
Discount rate increase by 0.25% $- $(91) $- $(140)
Discount rate decrease by 0.25% 95 - 146 -
Future salary increase by 0.25% 85 - 129 -
Future salary decrease by 0.25% - (83) - (125)

The sensitivity analysis above is based on one assumption which changed while the other
assumptions remain unchanged. In practice, more than one assumption may change all at once.
The sensitivity analysis may not be representative of an actual change in the defined benefit
obligation as it is unlikely that changes in assumptions would occur in isolation of one another.

There was no change in the methods and types of assumptions used in preparing the sensitivity
analysis compared to the previous period.

20. Provisions

Decommissioning,
Onerous restoration and Employee
contracts  rehabilitation costs  benefits Total
1 January 2023 $311,484 $- $164,613 $476,097
Acquisitions through business
combinations - 5,000 1,744 6,744
Arising during the period - - - -
Utilized (108,156) - (31,771)  (139,927)
Reversal during the period - - (3,673) (3,673)
Discount rate adjustment and
unwinding of discount
from the passage of time - - 11,570 11,570
Exchange differences 6,779 - 3,738 10,517
31 December 2023 $210,107 $5,000 $146,221 $361,328
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1 January 2022

Acquisitions through business
combinations

Arising during the period

Utilized

Discount rate adjustment and
unwinding of discount from
the passage of time

Exchange differences

31 December 2022

Current-31 December 2023

Non-current-31 December
2023

Current-31 December 2022
Non-current-31 December

2022

Onerous contracts

Decommissioning,

Onerous restoration and Employee

contracts  rehabilitation costs  benefits Total
$397,980 $- $154,206 $552,186
- - 3,880 3,880
- - 17,717 17,717
(106,880) - (14,648) (121,528)
- - (5,399) (5,399)
20,384 - 8,857 29,241
$311,484 $- $164,613 $476,097
$108,660 $5,000 $30,863 $144,523
101,447 $- $115,358 $216,805
$106,177 $- $28,204 $134,381
$205,307 $- $136,409 $341,716

Provisions are recognized for onerous contracts, based on historical experience and other

known factors.

Provision for decommissioning, restoration and rehabilitation costs

The provision for decommissioning, restoration and rehabilitation costs arose from the costs

incurring after the decommissioning of a facility in accordance with the term of the contract.

Employee benefits

Provisions for employee benefits are recognized for employees’ cumulative and unused
benefits obligations at the reporting date.
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21. Equity

(1) Common stock

(D As of 31 December 2023 and 2022, the Company’s authorized capital was
NT$2,000,000 and NT$1,200,000 thousand, consisting of 200,000 thousand shares
and 120,000 thousand shares of ordinary stock with par value at NT$10 per share,
respectively. The outstanding shares amounted to NT$1,014,128 thousand and
NT$753,815 thousand consisting of 101,413 thousand shares and 75,382 thousand
shares, respectively. Each share has one voting right and a right to receive dividends.

@) In 2022, the Company's employee stock option holders have converted 510 thousand
shares at the subscription price of NT $65.4 per share and 4 thousand shares at
NT$140.3 per share. All the converted shares have completed the registration process.

(3 Stock dividends of NT$68,522 thousand with par value at NT$10 per share was
approved and 6,852 thousand common shares were authorized for issue by the Board
of shareholders on 24 May 2022. The capital injection was approved by the Financial
Supervisory Commission on 16 September 2022 and the amendment registration was
completed.

@ In 2022, the company's 2nd convertible bond amounted to NT$92,000 thousand had
been converted to 307 thousand of ordinary shares with an amount of NT$3,067
thousand recognized as capital. All the converted shares have completed the
registration process on 10 April 2023.

(® For the year ended 31 December 2023, the company's 2nd convertible bond amounted
to NT$708,000 thousand had been converted to 2,480 thousand of ordinary shares
with an amount of NT$24,796 thousand recognized as capital. All the converted
shares have completed the registration process.

(6 For the year ended 31 December 2023, the company's 3th convertible bond amounted
to NT$200 thousand had been converted to 320 of ordinary shares with an amount of
NTS$3 thousand recognized as capital. The converted shares that have not completed
the registration process were recognized as capital - advance receipts for ordinary
share at 31 December 2023.

(D For the year ended 31 December 2023, the company's employee stock option holders
have converted 185 thousand shares at the exercise price from NT$106.8 to NT$150.4
per share, of which 85 thousand shares amounted to NT$850 thousand have not
completed the registration process. The converted shares that have not completed the
registration process were recognized as capital - advance receipts for ordinary share
at 31 December 2023.

Stock dividends of NT$231,410 thousand with par value at NT$10 per share was
approved and 23,141 thousand common shares were authorized for issue by
shareholders on 6 June 2023. The capital injection was approved by the Financial
Supervisory Commission on 30 August 2023 and the amendment registration was
completed.

(9) As of 31 December 2023, there are 85 thousand shares amounted to NT$853 thousand
recognized as capital - advance receipts for ordinary share.
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(2) Capital surplus

31 December 31 December
2023 2022

Additional paid-in capital $936,839 $896,503
Conversion premium from convertible bonds 908,017 179,574
Employee stock option 118,876 39,020
Treasury stock 40,683 35,315
Difference between consideration given/

received and carrying amount of interests in

subsidiaries acquired/disposed of 874,793 2,177
Increase through changes in ownership

interests in subsidiaries 47,125 -
Equity component of convertible bonds issued 392,017 83,791
Total $3,318,350 $1,236,380

According to the R.O.C Company Act, the capital surplus shall not be used except for
making good the deficit of the company. When a company incurs no loss, it may distribute
the capital surplus related to the income derived from the issuance of new shares at a
premium or income from endowments received by the company. The distribution could
be made in cash or in the form of dividend shares to its shareholders in proportion to the
number of shares being held by each of them.

(3) Treasury stock

a. Changes in treasury stock are as follows:

For the year ended 31 December 2023: (Unit: thousand shares)
Beginning Ending
Cause balance Addition Decrease balance

Transfer to employees 300 - (12) 288

For the year ended 31 December 2022:

Beginning Ending
Cause balance Addition Decrease balance
Transfer to employees - 300 - 300

b. As of 31 December 2023 and 2022, the treasury stock held by the Company were
NT$50,986 and NT$53,092 thousand, respectively, and the number of treasury stock
held by the Company was 288 thousand and 300 thousand shares, respectively.

c. The treasury stock transferred by the Company to employees on 31 December 2023 was
12 thousand shares amounted to NT$2,124 thousand.
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(4) Retained earnings and dividend policies

According to the R.O.C Company’s Articles of Incorporation, current year’s earnings, if

any, shall be distributed in the following order and the earnings distributions may be made

on a semiannually basis:

a. Payment of all taxes and dues;

b. Offset prior years’ operation losses;

c. Set aside 10% of the remaining amount after deducting items (a) and (b) as legal
reserve;

d. Set aside or reverse special reserve in accordance with law and regulations; and

e. The distribution of the remaining portion, if any, is prepared by the Board of Directors
and resolved in the shareholders’ meeting.

The policy of dividend distribution should reflect factors such as the current and future
investment environment, fund requirements, domestic and international competition and
capital budgets; as well as the interest of the shareholders, share bonus equilibrium and
long-term financial planning etc. The Board of Directors shall make the distribution
proposal semi-annually and present it at the shareholders’ meeting for approval.
Generally, at least 10% of the dividends must be paid in the form of cash.

According to the Company Act in R.O.C, the Company needs to set aside amount to legal
reserve unless where such legal reserve amounts to the total paid-in capital. The legal
reserve can be used to offset the deficit of the Company. When the Company incurs no
loss, it may distribute the portion of legal serve which exceeds 25% of the paid-in capital
as dividend in stock or in cash in proportion to their share ownership permitted.

When the Company distributes distributable earnings, it shall set aside additional special
reserve equivalent to the net debit balance of the component of “shareholders” equity for
the current fiscal year, provided that if the company has already set aside special reserve
according to the requirements for the adoption of IFRS, it shall set aside supplemental
special reserve based on the difference between the amount already set aside and other net
deductions from shareholders’ equity. For any subsequent decrease in the deductions
amount to shareholders’ equity, the amount may be reversed from the special reserve. The
reversed amount could be included in the distributable earnings.

The FSC on 31 March 2021 issued Order No. Financial-Supervisory-Securities-
Corporate-1090150022, which sets out the following provisions for compliance: When a
public company adopts for the first-time the IFRS, for any unrealized revaluation
increment or cumulative translation adjustment (profit) accounted for under shareholders’
equity, if it is transferred to retained earnings because the Company chooses to apply an
exemption under IFRS 1, the Company shall allocate the same amount respectively in
special reserve. When there is subsequently any use, disposal, or reclassification of the
relevant assets, the company may reverse and book for earnings distribution the
corresponding proportion originally allocated to special reserve.
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Details of the 2023 and 2022 earnings distribution and dividends per share as approved
and resolved by the board of directors’ meeting on 7 March 2024 and shareholders’
meeting on 6 June 2023, respectively, are as follows:

Dividend per share

Appropriation of earnings (NTS)
2023 2022 2023 2022

Legal reserve $303,014 $139,065 $- $-
Special reserve

(Reversal) - (23,919) - -
Common stock —

cash dividend

(Note) 1,214,798 619,134 12 8
Common stock —

stock dividend - 3

(Note) - 231,410

Note: Cash dividend and payout ratio of the plan of appropriation of earnings had been
adjusted as a result of the conversion of employee stock option and 2nd convertible
bonds into ordinary shares.

Please refer to Note VI1.26 for details on employees’ compensation and remuneration to
directors.

(5) Non-controlling interests

For the years ended 31
December
2023 2022

Beginning balance $612,134 $-
Profit attributable to non-controlling interests 41,779 9,609
Translation differences of foreign operations (435) -
Acquisition of new shares in a subsidiary not in

proportionate to ownership interest 29,375 577,662
Difference between consideration given/ received and

carrying amount of interests in subsidiaries

acquired/disposed of 1,993,616 21,823
Acquisition through business combinations - 1,004
Issuance of employee stock option by subsidiaries 7,215 2,036
Distribution of cash dividend by subsidiaries (2,660) -
Ending balance $2,681,024 $612,134
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22. Share-based payment plans

Certain employees of the Group are entitled to share-based payment as part of their
remunerations; services are provided by the employees in return for the equity instruments
granted. These plans are accounted for as equity-settled share-based payment transactions.

(1) Share-based payment plan of the parent company

On 4 November 2020,10 January 2022, and 17 May 2023, the Company was authorized
by the Securities and Futures Bureau of the FSC, Executive Yuan, to issue employee share
options with a total number of 1,000, 1,000,000 and 1,000,000 units, respectively. Each
unit entitles an optionee to subscribe for 1,000, 1,and 1 shares of the Company’s common
shares. The exercise price of the option was set at the closing price of the Company’s
common share on the grant date. Only the employees of the Company and the Company’s
domestic and overseas subsidiaries, for which the company holds over 50% of shares with
voting right on them, are eligible for the plan. The options are given to full-time employee
that the optionee may exercise the options in accordance with certain schedules as
prescribed by the plan starting 2 years from the grant date. Settlement upon the exercise
of the options will be made through the issuance of new shares by the Company.

The contractual terms of each option granted are three and five years. There are no cash
settlement alternatives.

The relevant details of the aforementioned share-based payment plan are as follows:

Date of grant Total n}lmber of options Exercise price per share
granted (in thousand shares) (NTS) (Note)

29 December 2020 275 $106.8
13 August 2021 598 $150.4
11 May 2022 477 $109.3
31 August 2022 160 $258.1
8 December 2022 345 $295.0
19 September 2023 535 $646.0
14 November 2023 10 $608.0

Note: Except for various securities issued by the parent company with conversion rights
or options to exchange for common stock or issuing new shares for employees’
bonus, when there is a change in the common stock of the parent company
(including private placement, issuance of common stock for cash, stock dividends,
capital surplus reserve to capital increase, combination, company split, transfer of
shares of other companies, stock split and issuance of common stock for cash to
participate in the issuance of overseas depositary receipts, etc.), the exercise price
shall be adjusted in accordance with the parent company’s plan.
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The following table lists the inputs to the model used for the aforementioned share-based

payment plan:

Dividend yield (%)

Expected volatility (%)

Risk-free interest rate (%)

Expected option life
(Years)

Weighted average share
price ($)

Option pricing model

Dividend yield (%)

Expected volatility (%)

Risk-free interest rate (%)

Expected option life
(Years)

Weighted average share
price ($)

Option pricing model

Dividend yield (%)

Expected volatility (%)

Risk-free interest rate (%)

Expected option life
(Years)

Weighted average share
price ($)

Option pricing model

2021 2020
48.05% 44.36%
0.292% ~ 0.310% 0.176% ~ 0.201%
35~45 3.5~45
$277 $197

Black-Scholes

option pricing model

Black-Scholes
option pricing model

2022

50.80% ~ 51.80%
1.112% ~ 1.122%

3.0~35

$388

Black-Scholes
option pricing
model

48.02% ~ 48.84%
0.992% ~ 1.027%

45.29% ~ 46.42%
0.995% ~ 1.038%

3.0~35 3.0~35

$339

Black-Scholes
option pricing model

$161

Black-Scholes
option pricing model

2023

48.72% ~ 49.56%
1.081% ~ 1.123%

35~45

$646
Black-Scholes

option pricing model

48.72% ~ 49.56%
1.081% ~ 1.123%

3.5~45

$608

Black-Scholes
option pricing model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the

actual outcome.
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The following table contains further details on the aforementioned share-based payment
plan:

2023 2022
Number of Weighted Number of Weighted
options average options average
outstanding exercise price outstanding exercise price
(in thousand per share (in thousand per share
shares) (NTS) shares) (NTS$)
Outstanding, beginning 1,725 $225.2 935 $188.6
Granted 545 645.3 982 261.1
Forfeited (50) 225.6 (102) 197.5
Exercised (185) 134.6 (55) 70.8
Expired - - (35) 65.4
Outstanding, ending 2,035 $300.4 1,725 $225.2
Exercisable, ending 90 - 78 -

The information on the outstanding stock options as of 31 December 2023 and 2022, is as
follows:

Range of exercise ~ Weighted average remaining

price per share contractual life (Years)
As of 31 December 2023
share options outstanding $106.8~3646 1.19~3.92
As of 31 December 2022
share options outstanding $140.3~$387.5 2.04~3.19
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(2) Share-based payment plan of Bora Biologics Co., Ltd.

On 1 July 2022, Bora Biologics Co., Ltd. (the “Bora Bio”) was authorized by the board of
director’s meeting to issue employee share options with a total number of 6,000 unit. Each
unit entitles an optionee to subscribe for 1,000 shares of Bora Biologics Co., Ltd.’s
common shares. The exercise price of the option was set at NT$28 of Bora Bio’s common
share on the grant date. Only the full-time employees of Bora Bio are eligible for the plan.
The options are given to full-time employee that the optionee may exercise the options in
accordance with certain schedules as prescribed by the plan starting 1 years from the grant
date. Settlement upon the exercise of the options will be made through the issuance of new
shares by Bora Bio.

The fair value of the stock options is estimated at the grant date using a Black-Scholes
option pricing-model, taking into account the terms and conditions upon which the share

options were granted.

The contractual terms of each option granted are five years. There are no cash settlement
alternatives.

The relevant details of the aforementioned share-based payment plan are as follows:

Total number of options Exercise price per share
Date of grant granted (in thousand shares) (NTS) (Note)
1 July 2022 3,780 $28
25 July 2022 150 $28
20 December 2022 1,257 $28
15 May 2023 96 $28

Note: Except for various securities issued by Bora Bio with conversion rights or options
to exchange for common stock or issuing new shares for employees’ bonus, when
there is a change in the common stock of Bora Bio (including private placement,
issuance of common stock for cash, stock dividends, capital surplus reserve to
capital increase, combination, company split, transfer of shares of other companies,
stock split and issuance of common stock for cash to participate in the issuance of
overseas depositary receipts, etc.), the exercise price shall be adjusted in accordance
with Bora Bio’s plan.
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The following table lists the inputs to the model used for the aforementioned share-based

payment plan:

2022

Dividend yield (%)
Expected volatility (%)
Risk-free interest rate (%)
Expected option life

51%~57.49%
1.057% ~ 1.105%

0.918% ~ 1.026%

(Years) 3.0~45
Weighted average share
5 $28
price ($)
Option pricing model Black-Scholes
option pricing
model
2023
Dividend yield (%)

51% ~ 57.49%
1.057% ~ 1.105%

Expected volatility (%)
Risk-free interest rate (%)
Expected option life

(Years) 3.0~45
Weighted average share
- $28
price ($)
Option pricing model Black-Scholes

option pricing
model

50.25%~54.64%  50.25%~54.64%
0.918% ~ 1.026%

3.0~45 3.0~45

$28

Black-Scholes
option pricing
model

$28

Black-Scholes
option pricing
model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the

actual outcome.

The following table contains further details on the aforementioned share-based payment

plan:
2023 2022
Number of Weighted Number of Weighted
options average options average
outstanding exercise price outstanding exercise price
(in thousand per share (in thousand per share
shares) (NTS) shares) (NTS)
Outstanding, beginning 5,187 $28 - $-
Granted 96 28 5,187 28
Forfeited (397) 28 - -
Exercised - - - -
Expired - - - -
Outstanding, ending 4,886 $28 5,187 $28
Exercisable, ending 1,158 - - -
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The information on the outstanding stock options as of 31 December 2023 and 2022, is as
follows:

Range of exercise ~ Weighted average remaining

price per share contractual life (Years)
As of 31 December 2023
share options outstanding $28 2.31~2.68
As of 31 December 2022
share options outstanding $28 3.24~3.48

(3) Share-based payment plan of Twi Pharmaceuticals, Inc

On 20 December 2022, TWi Pharmaceuticals, Inc. (the “TWi”) was authorized by the
board of director’s meeting to issue employee share options with a total number of 3,000
unit. Each unit entitles an optionee to subscribe for 1,000 shares of TWi’s common shares.
The exercise price of the option was set at NT$104 of TWi’s common share on the grant
date. Only full-time employees of TWi and its controlling and affiliated companies are
eligible for the plan. The options are given to full-time employee that the optionee may
exercise the options in accordance with certain schedules as prescribed by the plan starting
2 years from the grant date. Settlement upon the exercise of the options will be made
through the issuance of new shares by TWi. The fair value of the stock options is estimated
at the grant date using Market Approach and Income Approach, taking into account the
terms and conditions upon which the share options were granted.

The contractual terms of each option granted are four years. There are no cash settlement
alternatives.

The relevant details of the aforementioned share-based payment plan are as follows:

Total number of options Exercise price per share
Date of grant granted (in thousand shares) (NTS$) (Note)
1 January 2023 1,309 $48.4
1 February 2023 565 $48.4

Note: Except for various securities issued by TWi with conversion rights or options to
exchange for common stock or issuing new shares for employees’ bonus, when
there is a change in the common stock of TWi (including private placement,
issuance of common stock for cash, stock dividends, capital surplus reserve to
capital increase, combination, company split, transfer of shares of other companies,
stock split and issuance of common stock for cash to participate in the issuance of
overseas depositary receipts, etc.), the exercise price shall be adjusted in accordance
with TWi’s plan.
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The following table lists the inputs to the model used for the aforementioned share-based
payment plan:

2023

Dividend yield (%) - -
Expected volatility (%) 33.06%~32.76% 33.06%~32.76%
Risk-free interest rate (%)  1.1503% ~ 1.1506%  1.1503% ~ 1.1506%
Expected option life 3.73~3.88 3.73~3.88

(Years)
Weighted average share $104 $104

price ($)
Option pricing model Black-Scholes option Black-Scholes option

pricing model pricing model

The expected life of the share options is based on historical data and current expectations
and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility over a period similar to the
life of the options is indicative of future trends, which may also not necessarily be the
actual outcome.

The following table contains further details on the aforementioned share-based payment
plan:

2023 2022
Number of Weighted Number of Weighted
options average options average
outstanding exercise price outstanding exercise price
(in thousand per share (in thousand per share
shares) (NTS) shares) (NTS)
Outstanding, beginning - $- - $-
Granted 1,874 95.0 - -
Forfeited (140) 484 - -
Exercised - - - -
Expired - - - -
Outstanding, ending 1,734 $48.4 ; $-

Exercisable, ending - - - -

The information on the outstanding stock options as of 31 December 2023 and 2022, is as
follows:

Range of exercise =~ Weighted average remaining
price per share contractual life (Years)

As of 31 December 2023
share options outstanding $48.4 3.25
As of 31 December 2022
share options outstanding - -
(4) Modification or cancellation of the share-based payment plan for employees

No modification or cancellation of share-based payment plan has occurred for the years
ended 31 December 2023 and 2022.
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The expense recognized for employee services received during the years ended 31
December 2023 and 2022 is shown in the following table:

2023

2022

Total expense arising from equity-settled share-based

payment transactions

23. Operating revenue

$102,813

$31,826

Analysis of revenue from contracts with customers for the years ended 31 December 2023

and 2022 are as follows:

(1) Disaggregation of revenue

Revenue from contracts with customers

Commercial sales
CDMO - services and manufacturing

Others
Total

Timing of revenue recognition:
At a point in time
Over time

Total

(2) Contract assets — current

CDMO - services and manufacturing

2023 2022
$9,235,525 $5,689,865
4,951,059 4,796,110
13,484 8,495
$14,200,068 $10,494,470
2023 2022
$13,598,099 $10,245,716
601,969 248,754
$14,200,068 $10,494,470

31 December
2023

31 December
2022

$15,111

$35,197

The significant changes in the Group’s balances of contract assets for the year ended 31
December 2023 are mainly due to the stage of completion assessed in accordance with the
terms of the contracts, and the major changes in the balances of contract assets for the year
ended 31 December 2022 are mainly due to business combinations and the stage of
completion assessed in accordance with the terms of the contracts.
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(3) Contract liabilities

31 December

31 December

2023 2022
Commercial sales $44,189 $14,866
CDMO - services and manufacturing 180,408 69,290
Others - 5,720
Total $224,597 $89,876
Current $224,597 $85,692
Non-current - $4,184
Total $224,597 $89,876

The major changes in the Group’s balances of contract liabilities for the year ended 31
December 2023 are mainly due to the increase in advance receipts, and the major changes
in the balances of contract liabilities for the year ended 31 December 2022 are mainly due

to business combinations and the increase in advance receipts.

(4) The changes in the refund liabilities are as follows:

Sales allowance and

discount
Balance as of 1 January 2023 $2,023,565
Addition/(reversal) 9,880,016
Payment (10,039,200)
Exchange differences 2,520
Balance as of 31 December 2023 $1,866,901
Balance as of 1 January 2022 $65,372
Business combinations 1,794,855
Addition/(reversal) 3,972,208
Payment (3,830,924)
Exchange differences 22,054
Balance as of 31 December 2022 $2,023,565
Refund liabilities represents the estimated sales discounts and allowance.
24. Expected credit losses/ (gains)
2023 2022
Operating expenses — expected credit losses/(gains)
Accounts receivable $6,547 $5.919
Other receivables (342) -
Total $6,205 $5,919

Please refer to Note XII for more details on credit risk.

Provisions for receivables, including notes receivable including related party and accounts
receivable including related party are estimated at an amount equal to lifetime expected credit
losses. The relevant explanation in the evaluation to the amount of provisions at 31 December

2023 and 2022 is as follows:
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The information on measuring provisions for receivables, including notes receivable including
related party and accounts receivable including related party, using a provision matrix by
considering counterparties’ credit ratings, regions, industries, and other factors, is as follows:

As of 31 December 2023

Group 1 Overdue
91-120
Not past due  <=30 days 31-60 days 61-90 days days >=121 days Total
Gross $3,207,333  $15,347 $687 $957 $66 $852  $3,225,242
Loss rate 0% 0% 0% 0% 0% 0%
Lifetime expected
credit losses - - - - - - -
Net $3,207,333  $15,347 $687 $957 $66 $852  $3,225,242
Group 2 Overdue
91-120
Not past due  <=30 days 31-60 days 61-90 days days >=121 days Total
Gross $720,338  $58,752 $7,924 $3,857 $1,340 $13,152 $805,363
Loss rate 0.03%-~ 0.03%~ 0.03%~ 0.03%~ 0.03%~ 0.03%~
0.07% 1.15% 10.10% 14.96% 100% 100%
Lifetime expected
credit losses (468) (987) (1,429) (163) (1,209) (13,152) (17,408)
Net $719,870  $57,765 $6,495 $3,694 $131 $- $787,955
Receivables, net $4,013,197

As of 31 December 2022

Group 1 Overdue

Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total
Gross $4,747,357 $260,617  $166,241 $1,476 $1,182 $3,779 $5,180,652
Loss rate 0% 0% 0% 0% 0% 0%

Lifetime expected
credit losses

Net $4,747,357 $260,617  $166,241 $1,476 $1,182 $3,779 $5,180,652

Group 2 Overdue

Not past due <=30 days 31-60 days 61-90 days 91-120 days >=121 days Total

Gross $802,115 $14,015 $23,365  $34,343, $474 $40,300 $914,612
Loss rate 0.01%~ 7.23%~ 0.01%~ 0.01%~ 16.79%~

1.85% 100% 100% 100% 100% 100%
Lifetime expected
credit losses (591) (1,013)  (1,326) (143) (474) (6,767) (10,314)
Net $801,524 $13,002 $22,039 $34,200 $- $33,533 $904,298
Receivables, net $6,084,950
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The movement of loss allowance for accounts receivable for the years ended 31 December 2023
and 2022 is as follows:

Accounts Contract
receivable assets
Balance as of 1 January 2023 $10,314 $-
Provision/(reversal) 483 -
Others 6,547 -
Exchange differences 64 -
Balance as of 31 December 2023 $17,408 $-
Accounts Contract
receivable assets
Balance as of 1 January 2022 $2,294 $-
Business combinations 2,104 -
Provision/(reversal) 5,919 -
Exchange differences (3)
Balance as of 31 December 2022 $10,314 $-

25. Leases
(1) Group as a lessee

The Group leases various properties, including real estate such as land and buildings and
transportation equipment. The lease terms range from 3 to 20 years.

The Group’s leases effect on the financial position, financial performance and cash flows
are as follow:

A. Amounts recognized in the consolidated balance sheets
(a)Right-of-use assets
The carrying amount of right-of-use assets

31 December 2023 31 December 2022

Land $279,326 $294,523
Buildings 556,674 352,710
Transportation equipment 4,768 7,963
Decommissioning liabilities 1,818 -
Total $842,586 $655,196

During the year ended 31 December 2023, the Group’s additions to right-of-use
assets from acquisitions amounting to NT$264 thousand and amounting to
NT$264,786 thousand through business combinations, respectively.

During the year ended 31 December 2022, the Group’s additions to right-of-use
assets from acquisitions amounting to NT$169,970 thousand and amounting to
NT$205,428 thousand through business combinations, respectively.
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(b) Lease liabilities

31 December 2023 31 December 2022

Lease liabilities $869,372 $672,186
Current $106,039 $75,307
Non-current $763,333 $596,879

Please refer to Note VI.26 for the interest on lease liabilities recognized during the
years ended 31 December 2023 and 2022 and refer to Note XII.5 for more details
on the liquidity risk management analysis for lease liabilities.

B. Amounts recognized in the consolidated statements of comprehensive income

Depreciation charge for right-of-use assets

For the years ended 31 December

2023 2022
Land $15,196 $1,799
Buildings 59,407 35,497
Transportation equipment 3,511 1,244
Decommissioning liabilities 303 -
Total $78,417 $38,540

C. Income and costs relating to leasing activities

For the years ended 31 December
2023 2022
Expenses relating to short-term leases $7,045 $3,378
Expenses relating to leases of low-value assets 1,429 359
(Exclude expenses relating to short-term leases
of low-value assets)

D. Cash outflow relating to leasing activities

During the years ended 31 December 2023 and 2022, the Group’s total cash outflows
for leases amounted to NT$95,878 thousand and NT$49,693 thousand, respectively.
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(2) Group as a lessor

Please refer to Note VI.11 for disclosures of the Company owned investment properties.
Leases under investment properties are classified as operating leases as they do not
transfer substantially all the risks and rewards incidental to ownership of underlying

assets.

Lease income from operating leases

Income relating to fixed lease payments and
variable lease payments that depend on an

index or a rate

For the years ended 31 December

2023

2022

$9,142

$8,990

Please refer to Note VI.1 for the disclosure of property, plant and equipment for operating
leases under IFRS 16. For operating leases entered by the Group, the undiscounted lease
payments to be received and a total of the amounts for the remaining years at 31 December
2023 and 2022 are as follow:

Not later than one year

31 December

31 December

Later than one year but not later than two years
Later than two years but not later than three years
Later than three years but not later than four years
Later than four years but not later than five years

Later than five years

Total

2023 2022
$8,991 $8,886
8,991 8,571
8,991 8,571
8,991 8,571
7,467 8,571
- 7,257
$43,431 $50,427

26. Summary statement of employee benefits, depreciation and amortization expenses by function

are as follows:

For the years ended 31 December

Function 2023 2022
Character Operating | Operating Operating | Operating
costs expenses Total costs expenses Total

Employee benefits expense:

Wages and salaries $1,327,545|$786,409| $2,113,954 | $1,006,747 | $467,600| $1,474,347

Labor and health insurance 90,227 | 46,469 136,696 86,588 16,111 102,699

Pension costs 72,199 | 21,418 93,617 54,723 16,098 70,821

Other employee benefits expense 64,251 35,655 99,906 74,813 24,078 98,891
Depreciation 363,936 | 56,152] 420,088 217,551 41,223 258,774
Amortization 156,967 | 29,231 186,198 55,239 11,173 66,412

According to the Articles of Incorporation of the Company, no less than 2% of profit of the
current year shall be distributable as employees’ compensation and no higher than 5% of profit
of the current year shall be distributable as remuneration to directors. However, the profit
generated in current year shall be offset with Company's accumulated losses before the allocation
of compensation to directors and employee. The Company may, by a resolution adopted by a
majority vote at a meeting of Board of Directors attended by two-thirds of the total number of
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27.

directors, have the profit distributable as employees’ compensation in the form of shares or in
cash; and in addition thereto reported such distribution in the shareholders’ meeting. Information
on the Board of Directors’ resolution regarding the employees’ compensation and remuneration
to directors can be obtained from the “Market Observation Post System” on the website of the
TWSE.

The Company estimated the amounts of the employees’ compensation and remuneration to
directors for the year ended 31 December 2023 to be NT$61,228 thousand and NT$30,644
thousand, respectively. The aforementioned amounts were recognized as employee benefits
expense. The Company estimated the amounts of the employees’ compensation and remuneration
to directors for the year ended 31 December 2022 to be NT$37,829 thousand and NT$15,131
thousand, respectively.

A resolution was approved at a Board of Directors meeting held on 7 March 2024 to distribute
NT$61,288 thousand and NT$30,644 thousand in cash as employees’ compensation and
remuneration to directors for year 2023, respectively. There is no differences between the
estimated amount and the actual distribution of the employee compensation and remuneration to
directors for the year ended 31 December 2023.

A resolution was approved at a Board of Directors meeting held on 16 March 2023 to distribute
NT$30,300 thousand and NT$16,000 thousand in cash as employees’ compensation and
remuneration to directors for year 2022, respectively. Differences between the estimated amount
and the actual distribution of the employee compensation and remuneration to directors for the
year ended 31 December 2022 amounted to NT$7,529 thousand and NT$(869) thousand,
respectively, would be reversed and recognized in profit or loss in 2023.

Non-operating income and expenses
(1) Other revenue

For the years ended 31 December

2023 2022
Interest income $62,954 $11,364
Others 30,438 19,320
Total $93,392 $30,684

(2) Other gains and losses

For the years ended 31 December

2023 2022

(Losses) on disposal of property, plant and equipment $(4,997) $(2,357)
Foreign exchange (losses) gains (67,505) 47,923
Gains (Losses) on financial assets at fair

value through profit or loss (Note 1) (1,044,183) (47,787)
Others gains (losses) 9,539 (1,911)
Total $(1,107,146) $(4,132)

79

F-167



Note 1: Primarily resulted from the changes in fair value of contingent consideration after the
acquisition date in accordance with the agreement entered with the sellers of Eden
Biologics, Inc. and TWi Pharmaceuticals, Inc. and its subsidiaries (the “TWi Group”).
The fair value of contingent considerations was determined using the discounted cash
flow model and was recognized as financial liabilities at acquisition date. If the
amount of contingent consideration changes subsequent to the acquisition date, gains
and losses are recognized as (losses) or gain on financial assets at fair value through
profit or loss. Please refer to Note VI.31 for more details.

(3) Financial costs

For the years ended 31 December

2023 2022
Interest expenses from bank borrowings $141,238 $95,580
Interest expenses from bonds payable 16,770 3,825
Interest expenses from lease liabilities 12,657 8,729
Others 574 593
Total $171,239 $108,727
28. Components of other comprehensive income (“OCI”)
As of 31 December 2023
Reclassifi- Tax benefit
Arising cation  beforetax  (Expense)  Net of tax

Not to be reclassified to profit or loss:
Remeasurement of the defined
benefit plan $(8,681) $
To be reclassified to profit or loss in subsequent periods:
Translation differences of foreign
operations 50,758
Total comprehensive income $42,077 $

$(8,681)  $2,489  $(6,192)

50,758 (10,287) 40,471
$42,077 $(7,798)  $34,279

As of 31 December 2022

Reclassifi- Tax
Arising cation  beforetax  (Expense)  Net of tax

Not to be reclassified to profit or loss:
Remeasurement of the defined
benefit plan $5,399 $-  $5,399 $(1,430) $3,969
To be reclassified to profit or loss in subsequent periods:
Translation differences of foreign
operations 73,805 - 73,805 (14,761) 59,044

$79,204  $(16,191) $63,013

Total comprehensive income $79,204 $
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29. Income tax

The major components of income tax expense (income) for the years ended 31 December 2023
and 2022 are as follows:

(1) Income tax expense (income) recognized in profit or loss

For the years ended 31 December

2023 2022
Current income tax expense (income):
Current income tax expense $1,351,845 $316,375
Adjustments in respect of prior periods (15,047) (1,938)

Deferred tax expense (income):
Deferred tax expense (income) relating to
origination and reversal of temporary
differences (553,109) 89,974
Deferred tax expense (income) relating to
origination and (reversal) of tax loss and tax credit 208,536 34,065

Total income tax expense $992,225 $438,476

(2) Income tax relating to components of other comprehensive income

For the years ended 31 December

2023 2022
Deferred tax expense (income):
Translation differences of foreign operations $10,287 $14,761
Remeasurement of the defined benefit plan (2,489) 1,434
Income tax relating to other comprehensive income $7,798 $16,195

(3) Reconciliation between income before income tax and income tax expense (gain) recognized
in profit and loss is as follows:

For the years ended 31 December

2023 2022
Net income before income tax $4,064,146 $1,840,001
Income tax expense at the statutory rate $1,910,349 $860,441
Unused tax losses 179,287 -
Revenues exempt from income tax (760,323) (258,099)
Expenses disallowed for tax purposes 6,588 8,245
Change in deferred income assets/liabilities (614,677) (185,867)
Tax on undistributed retained earnings 16,530 15,694
Prior year income tax (over)underestimation (15,047) (1,938)
Others 269,518 -
Total income tax expense recognized in profit or loss $992,225 $438,476
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(4) Movements of deferred tax assets (liabilities) are as follows:

For the year ended 31 December 2023

Recognized in

Recognized other 31
1 January in profit or comprehensive Recognized Exchange  December
2023 loss mncome in Equity  differences 2023
Temporary differences
Unrealized loss on $24,846 $8,478 $- $- $(93) $33,231
inventories
Unrealized sales 105,814 63,976 - - (944) 168,846
returns and
discounts
Equity element of (23,670) - - $(74,334) - (98,004)
convertible bond
Unrealized expense 113,932 16,323 - - (252) 130,003
Land Value Increment (54,908) - - - - (54,908)
Tax
Foreign investment (355,833) 127,840 - - - (227,993)
income under equity
method
Business combination (60,931) - - - - (60,931)
— negative goodwill
Impairment loss of 247,902  (23,075) - - - 224,827
property, plant and
equipment
Exchange differences (10,636) - (10,287) - - (20,923)
on translation of
foreign operations
Fair value adjustments 121,143 (43,236) 3,066 - 2,769 83,742
arising in business
combinations
Depreciation of (345,165) 32,197 - - (7,920) (320,888)
property, plant and
equipment
Unrealized intragroup 54,984 335,830 - - - 390,814
profits and losses
Others 467 34,777 (577) - 91 34,758
Unused tax losses 192,842  (132,537) - - - 60,305
Unused tax credits 76,000  (76,000) - - - -
Deferred tax (expense) $344,573 $(7,798)  $(74,334) $(6,349)
Net deferred tax
assets/(liabilities) $86,787 $342,879
Balance sheets:
Deferred tax assets $829,636 $1,044,615
Deferred tax liabilities $742,849 $701,736
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For the year ended 31 December 2023

Temporary
differences
Unrealized loss on
inventories
Unrealized sales
returns and
discounts
Equity element of
convertiblebond
Unrealizedexpense
Land Value
Increment Tax
Foreign
investment
income under
equity method
Business
combination —
negative
goodwill

Impairment loss of

property, plant
and equipment
Exchange
differences on
translation of
foreign
operations
Fair value
adjustments
arising in
business
combinations
Depreciation of
property, plant
and equipment
Unrealized
intragroup profits
and losses
Others
Unused tax losses
Unused tax credits
Deferred tax income/
(expense)
Net deferred tax
assets/(liabilities)
Balance sheets:
Deferred tax assets

Deferred tax liabilities

Recognized in
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Recognized other Acquired in 31
1 January  in profitor comprehensive business  Recognized Exchange December
2022 loss income combinations in Equity  differences 2022

$3,245 $197 $- $21,351 $- $53  $24,846
1,631 28,086 - 74,542 - 1,555 105,814
- - - - (23,670) - (23,670)

2,048 (956) - 111,902 - 938 113,932

- - - (54,908) - - (54,908)
(207,819) (148,014) - - - - (355,833)
(60,931) - - - - - (60,931)
213,631 22,264 - 12,007 - - 247,902
5,889 - (14,761) (1,764) - - (10,636)
140,930  (24,751) (1,430) - - 6,394 121,143
(482,741) 160,175 - - - (22,599) (345,165)
208 (39,951) - 94,727 - - 54,984
2,615 (45,997) - 45,628 4 (1,775) 467
15,300  (75,092) - 252,634 - - 192,842

) - ; 76,000 - - 76,000

$(124,039) $(16,191) $632,119 (23,674)  $(15,434)

$(365,994) $86,787
$243,775 $829,636
$609,769 $742,849



The following table contains information of the unused tax losses of the Group:

Unused tax losses as of

Tax losses for the 31 December 31 December Expiration
Year period (Note) 2023 2022 year
2018 495,447 164,826 366,501 2028
2019 159,599 115,798 115,798 2029
2020 204,227 149,975 170,629 2030
2021 660,763 158,070 597,216 2031
2022 246,868 246,841 94,522 2032
2023 121,547 121,547 2033

$957,057 $1,344,666

Note: According to Article 38 of the Business Mergers and Acquisitions Act and Decree No.
0920454432 issued by the MOF on 13 August 2003 with regards to 5 years loss carryforwards,
for the loss determined by the authority when a dissolved profit-seeking enterprise in a
division made its current final report in accordance with Article 75 of the Income Tax Act,
the surviving company or the newly incorporated company after the division may deduct the
loss from its net profit of the current year upon the year the loss takes place. However, such
deductible loss is limited to the amount calculated by the stock split ratio multiplies the
shareholding ratio of the surviving company or the newly incorporated company held by each
shareholder due to the division.

(5) Unrecognized deferred tax assets

As of 31 December 2023 and 2022, deferred tax assets have not been recognized amounted to
NT$182,913 thousand and NT$144,650 thousand, respectively.

(6) The assessment of income tax returns

As of 31 December 2023, the assessment of the income tax returns of the Company and its
subsidiaries is as follows:

The assessment of income tax returns

The Company Assessed and approved up to 2021
Union Chemical & Pharmaceutical Co., Ltd. Assessed and approved up to 2021
Bora Health Inc. Assessed and approved up to 2021
Bora Pharmaceutical Laboratories Inc. Assessed and approved up to 2020
TWi Pharmaceuticals, Inc. Assessed and approved up to 2021 (Note 1)
Bora Pharmaceuticals Ophthalmic Inc. Assessed and approved up to 2021
Bora Biologics Co., Ltd. Assessed and approved up to 2021
Bora Pharmaceutical and Consumer Health Inc. Note 2

Bora Management Consulting Co., Ltd. Assessed and approved up to 2021
SunWay Biotech Co., LTD. Assessed and approved up to 2021
Chen Run Marketing Co., Ltd. Assessed and approved up to 2021

Note 1: 2020 income tax return has not approved.
Note 2: Bora Pharmaceutical and Consumer Health Inc. was set up in June 2022. 2022 initial
year tax return has not assessed and approved at 31 December 2023.
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30. Earnings per share

Basic earnings per share amounts are calculated by dividing net profit for the year attributable to
ordinary shareholders of the parent by the weighted average number of ordinary shares
outstanding during the year.

Diluted earnings per share amounts are calculated by dividing the net profit attributable to
ordinary shareholders of the parent by the weighted average number of ordinary shares
outstanding during the year plus the weighted average number of ordinary shares that would be
issued on conversion of all the dilutive potential ordinary shares into ordinary shares.

For the years ended 31 December

2023 2022
(1) Basic earnings per share
Profit attributable to ordinary shareholders of the Company (in
thousand NT$) $3,030,142 $1,391,916
Weighted average number of ordinary shares outstanding for
basic earnings per share (in thousands) 100,341 97,600
Basic earnings per share (NTS$) $30.20 $14.26

For the years ended 31 December

2023 2022
(2) Diluted earnings per share

Profit attributable to ordinary shareholders of the Company (in

thousand NTS$) $3,030,142 $1,391,916
Interest expense from convertible bonds (in thousand NT$) 13,416 3,060
Profit attributable to ordinary equity holders of the Company

after dilution (in thousand NT$) 3,043,558 1,394,976
Weighted average number of ordinary shares outstanding for

basic earnings per share (in thousands) 100,341 97,600
Effect of dilution:
Employee compensation —stock (in thousands) 107 113
Employee stock options (in thousands) 1,046 291
Convertible bonds (in thousands) 2,066 694
Weighted average number of ordinary shares outstanding after

dilution (in thousands) 103,560 98,698
Diluted earnings per share (NTS$) $29.39 $14.13

There have been no other transactions involving ordinary shares or potential ordinary shares
between the reporting date and the date the consolidated financial statements were authorized for
issue.
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31. Business combinations

Acquisition of the CDMO Business and asset of Eden Biologics, Inc.

The Company’s subsidiary, Bora Biologics Co., Ltd, (the “Bora Bio”) acquired Eden Biologics,
Inc.'s (the “Eden Bio”) business assets and CDMO business in Hsinchu Science Park located at
No. 18, Shengyi 2nd Rd., Zhubei City, Hsinchu County, Taiwan on 1 July 2022. The purpose for
the acquisition is to expand into biologic macromolecular CDMO business and rapidly build a
presence in the biological macromolecules and cell and gene therapy markets.

The fair values of the identifiable assets and liabilities acquired from Eden Biologics, Inc. at the
acquisition date were:

Fair value recognized
on the acquisition date

Property, plant and equipment:

Machinery and equipment $175,042
Testing equipment 169,083
Leasehold improvements 169,307
Others 7,541
Subtotal 520,973
Intangible assets 31,835
Others assets 9,514
Identifiable net assets at fair value $562,322

Goodwill is as follows:

Purchase consideration $1,491,203
Less: identifiable net assets at fair value (562,322)
Goodwill $928,881

Acquisition consideration

Cash $1,432,552
Other payables 58,619
Contingent consideration (shown as “Financial liabilities measured

at fair value through profit or loss, current”) 32
Total consideration $1,491,203

Analysis of cash flows on acquisition:
Net cash flow on acquisition $(1,432,552)

Intangible assets include outstanding contracts and computer software amortized on a straight-
line basis over the estimated economic lives.

The purchase considerations of this acquisition includes a holdback of US$2,000 thousand which
was fully paid in July 2023.
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Contingent considerations

As part of the asset purchase agreement, Bora Bio shall make an additional purchase price to
Eden Bio within one month after the first anniversary of the acquisition date, in the event that the
target revenue (the “Target Revenue”) is achieved as follows:

(1) if the Target Revenue has reach US$12,000 thousand for the first year after the acquisition
date, the additional purchase price shall be US$10,000 thousand; or

(2) if the Target Revenue has reach US$20,000 thousand for the first year after the acquisition
date, the additional purchase price shall be US$15,000 thousand;

The calculation of Target Revenue shall exclude:

(1) the revenue attributable to the existing CDMO Business Contracts that have accrued and or
been realized as of the acquisition date, provided that the foregoing shall be pro-rated and
provided further that non-realized revenue shall not be excluded;

(2) the revenue attributable to the biosimilar work submitted by Eden Bio’s Group’s purchase
orders in accordance with the Development, Manufacturing, Supply of Product and
Associate Service Agreement (the “MSA”) with Eden Bio;

(3) the revenue attributable to CDMO Business Contracts acquired as the sole result of the Bora
Bio’s or the Group’s business development activities; and

(4) the values of materials and components incorporated in the products and being passed
through (after deducting any and all applicable markups, if any) to customers of the CDMO
Business in relation to any CDMO Business Contracts.

The contingent consideration was evaluated in terms of the achievement of operating
performance in the target business for one year from 1 July 2022. There is no subsequent
payment because Bora Bio did not achieve the Target Revenue threshold.
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Acquisition of TWi Pharmaceuticals, Inc. and its subsidiaries (the “TWi Group™)

On 1 September 2022, the Company acquired 100% of the voting shares of TWi Pharmaceuticals,
Inc. located at No. 41, Ln. 221, Gangqian Rd., Neihu Dist., Taipei City, Taiwan. The purpose for
the acquisition is to conduct strategic integration, enlarge the production capacity, enhance cost
advantages, expand market share, and improve competitiveness.

The fair values of the identifiable assets and liabilities of TWi Group as at the acquisition date
were as follows:

Fair value recognized
on the acquisition date

Asset:
Cash and cash equivalents $786,578
Financial assets at amortized cost - current 598,961
Accounts receivable 3,776,212
Other receivables 1,715
Inventories 1,132,578
Prepayments 103,899
Intangible assets 1,015,248
Property, plant and equipment 2,339,229
Right-of-use assets 205,428
Deferred tax assets 728,485
Refundable deposits 8,563
Other non-current assets 70,253
Subtotal 10,767,149
Liabilities
Short-term loans $720,000
Notes payable 455
Accounts payable 116,844
Other payables 1,481,255
Income tax payable 41,203
Deferred tax liabilities 97,835
Refund liabilities 1,794,855
Lease liabilities - current 39,513
Contract liabilities 8,174
Lease liabilities - non-current 174,191
Provisions 3,880
Other non-current liabilities 67,975
Non-controlling interests 1,004
Subtotal 4,547,184
Identifiable net assets $6,219,965

Goodwill is as follows:

Purchase considerations $6,274,670

Less: identifiable net assets at fair value (6,219,965)

Goodwill $54,705
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Acquisition considerations

Cash $3,853,261
Other payables 862,473
Contingent consideration (shown as “Financial liabilities measured

at fair value through profit or loss”) 1,558,936
Total consideration $6,274,670

Analysis of cash flows on acquisition:

Cash $(6,274,670)
Other payables 862,473
Contingent consideration (shown as “Financial liabilities measured

at fair value through profit or loss”) 1,558,936
Net cash acquired through acquisition 786,578
Net cash flow on acquisition $(3,066,683)

The fair value of accounts receivable was NT$3,776,212 thousand in which no impairment loss
was occurred as default risk is low.

Intangible assets include drug licenses, product distribution or use right, and software amortized
on a straight-line basis over the estimated economic lives.

The unpaid purchase considerations, including a holdback of US$28,250 thousand. As of 31
December 2023, US$15,000 thousand was paid and outstanding balance of US$13,250 thousand
(NT$406,841 thousand, approximately) was recognized as other payables and other non-current
liabilities.

Contingent considerations

As part of the share purchase agreement, the Company agrees to pay a contingent earn-out
consideration over the three years based on an agreed percentage of audited consolidated
operating income after tax of TWi Group from 2022 to 2024.

The fair value of contingent considerations was determined using the discounted cash flow
model. Please refer to Note XII. 9 for the Information on significant unobservable inputs to
valuation.

Subsequent the acquisition date, the performance of TWi Group is better than the estimated
performance at acquisition date. As of 31 December 2023, the Company paid earn-out
consideration for year 2022 at the amount of US$25,201 thousand (NT$770,684 thousand
approximately). The estimated fair value of the contingent considerations for year 2023 and 2024
was US$63,033 thousand (NT$1,935,436 thousand approximately) and was recognized as
financial liabilities measured at fair value through profit or loss, current and financial liabilities
measured at fair value through profit or loss, non-current. Please refer to Note XII. 10 for the
reconciliation of contingent considerations.
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Acquisition of SunWay Biotech Co., LTD. and its subsidiaries (the “Sunway Group”)

In order to enhance the efficiency of research and development and expand the portfolio of health
care products, the Company's board of directors resolved on August 21, 2023, to acquire 21,257
thousand shares (35.79% of equity interests, approximately) of SunWay Biotech Co., LTD. in
exchange for all the Company’s equity interest of Bora Health Inc. Upon the completion of share
conversion effective on November 1, 2023, the Company became the single largest shareholder
of SunWay Biotech Co., LTD. This transaction accounts for a reverse acquisition according to
IFRS 3 "Business Combination". For the acquisition, SunWay Biotech Co., LTD. is a legal
acquirer (accounting acquiree) while Bora Health Inc. is the legal acquiree (accounting acquirer).

The fair values of the identifiable assets and liabilities of Sunway Group at the acquisition date
were as follows:

Fair value recognized at
the acquisition date
(Provisional amount)

Asset:
Cash and cash equivalents $288,423
Financial assets at amortized cost - current 4,800
Accounts receivable and Accounts receivable- Related parties 48,014
Inventories 84,817
Prepayments 6,123
Other current assets - current 327
Financial assets measured at fair value through other
comprehensive income, non-current 7,758
Property, plant and equipment 43,280
Right-of-use assets 264,788
Intangible assets 574,472
Prepayment for equipments 70,783
Other non-current assets 15,772
Subtotal 1,409,357
Liabilities
Contract liabilities $660
Notes payable and Accounts payable 14,734
Other payables 26,904
Income tax payable 15,845
Other current liabilities - current 6,762
Lease liabilities - non-current 270,890
Other non-current liabilities 4,885
Subtotal 340,680
Identifiable net assets $1,068,677

Goodwill is as follows:

Purchase considerations $2,863,379
Non-controlling interests 3,101
Less: identifiable net assets at fair value (1,068,677)
Goodwill $1,797,803

Intangible assets include distribution rights, outstanding contracts, and software amortized on a
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VIIL

straight-line basis over the estimated economic lives.

The Group has engaged an independent 3 party professional for the valuation of the identified
net assets. As of 31 December 2023, the Group reports the fair value of the identified net assets
at a provisional amounts as the 3™ party report is incomplete at the approval date for the Group’s
2023 consolidated financial statements.

The operating revenue and net income before income tax included in the consolidated statement
of comprehensive income for the period from acquisition date (1 November 2023) to 31
December 2023 contributed by Sunway Group was $43,382 thousand and $1,793 thousand,
respectively. If the acquisition date was 1 January 2023, the operating revenue and net income
before income tax of the Group would be $14,452,271 thousand and $4,095,479, respectively.
The pro forma information is based on that the acquisition date is 1 January 2024 and apply the
same assumption for the provisional amount of acquired net assets at acquisition date. The
information is for supplemental reference purpose only which does not reflect the Group’s actual
operating revenue or financial performance after the acquisition and shall not be used for future
projection of the Group.

Related Party Transactions

Information of the related parties that had transactions with the Group during the financial
reporting period is as follows:

Name and nature of relationship of the related party

Name of the related parties Nature of relationship of the related parties
Hoan Pharmaceuticals, Ltd. Substantive related party (NOTE 1)
3T TECHNOLOGY CO., LTD. Substantive related party (NOTE 2)

NOTE 1: Hoan Pharmaceuticals, Ltd. is not a substantial related party since November 2023.
Therefore, the Group only disclose the transactions with Hoan Pharmaceuticals, Ltd.
occurred before 1November 2023.

NOTE 2: The Group completed the acquisition of SunWay Biotech Co., LTD. on 1 November
2023. Since then, SunWay Biotech Co., LTD. and its subsidiaries have been included
in the consolidated financial statements and 3T TECHNOLOGY CO., LTD. became
the Group's substantive related party. Therefore, the Group only discloses the
transactions with 3T TECHNOLOGY CO., LTD. after 1 November 2023.

Significant transactions with the related parties

1. Operating revenue

For the years ended 31 December

2023 2022
Hoan Pharmaceuticals, Ltd. $34,779 $35,419
3T TECHNOLOGY Co., Ltd. 40,740 -
Total $75,519 $35,419

The sales prices to the above related party were not significantly different from those of sales
to third parties. The collection period with is net 60 to 120 days, which is close to the term
offered to third parties.
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2. Purchases

For the years ended 31 December
2023 2022
Hoan Pharmaceuticals, Ltd. $71,876 $68,778

The purchase prices to the above related party was based on costs plus necessary expenses.
The purchase price and payment terms to related party were not significantly different from
those offered to third party suppliers and are net 120 days.

3. Accounts receivable-related parties

31 December 2023 31 December 2022

Hoan Pharmaceuticals, Ltd. $- $19,707
3T TECHNOLOGY Co., Ltd. 68,290 -
Total 68,290 19,707
Less: loss allowance - -
Net $68,290 $19,707

4. Accounts payable -related party

31 December 2023 31 December 2022
Hoan Pharmaceuticals, Ltd. $- $25,031

5. Sales and marketing expenses

For the years ended 31 December
2023 2022
Hoan Pharmaceuticals, Ltd. $12,925 $10,409

6. Key management personnel compensation

For the years ended 31 December

2023 2022
Short-term employee benefits $85,307 $37,190
Post-employment benefits 450 238
Total $85,757 $37,428
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VIII. Assets Pledged as Security

IX.

XI.

The following table lists assets of the Group pledged as security:

Carrying amount
31 December 31 December

Items 2023 2022 Secured liabilities
Financial assets measured at $21,176 $232,869  Customs deposit;
amortized cost guarantee deposit for

corporate credit card,
short-term loans and
long-term loans

Prloperty, plant and equipment 2204356 2423373 Short-term loans and
- land long-term loans
Property, plant and equipment 813.467 1.414.086 Short-term loans and
- buildings ’ o long-term loans
Investment properties 17,018 17,626 long-term loans
Total $3,056,017 $4,087,954

Except for the pledged assets above, the Group also pledged all the shares of TWi
Pharmaceuticals, Inc..

Significant Contingencies and Unrecognized Contractual Commitments

Contingent items of civil action:

Pu Ying Interior Decoration Design Co., Ltd. filed a civil complaint in Taipei District Court of
Taiwan on 13 October 2021 against the Company alleging that the Company shall pay certain
outstanding fees according to the construction contract entered between the Company and Pu
Ying Interior Decoration Design Co., Ltd. After negotiation, both parties entered into a
settlement agreement and Pu Ying Interior Decoration Design Co., Ltd. withdrew its litigation
from Taiwan Taipei District Court on September 28, 2023.

Losses due to Major Disasters

None.

Significant Subsequent Events

In order to strengthen CDMO business, Bora Pharmaceutical Holding Inc., a 100% indirectly
owned subsidiary of the Company, purchases from Sawai Group Holdings Co., Ltd. (the “Sawai
Japan”), all of Sawai Japan’s right, title and interest in and to the shares of Sawai America
Holding, Inc. (the “SAH”) where, SAH owns 80% of the outstanding limited liability company
interest of, Sawai America LLC (the “SAL”) and purchase 20% of limited liability company
interest of SAL from Sumitomo Corporation of Americas (the “Sumitomo’) with total purchase
price of USD $210,000 thousand (approximately NT$6,610,000 thousand). As SAL is the
beneficial owner of all the outstanding limited liability company interest in Upsher-Smith
Laboratories, LLC (the “USL”), the Company will own 100% of USL upon the completion of
the transactions.
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XII. Others

1. Financial instruments

Financial assets As of 31 December
2023 2022

Financial assets measured at fair value through profit or loss:

Mandatorily measured at fair value through profit or loss $- $2,350
Financial assets measured at fair value through other

comprehensive income 7,758 -
Financial assets measured at amortized cost:

Cash and cash equivalents (exclude cash on hand) 3,052,260 3,280,447

Financial assets measured at amortized cost 356,127 309,644

Notes receivable 54,323 36,900

Accounts receivable (include related parties) 3,958,874 6,048,050

Other receivables 82,614 286,376

Refundable deposits 44,111 38,298

Subtotal 7,548,309 9,999,715
Total $7,556,067 $10,002,065
Financial liabilities As of 31 December

2023 2022

Financial liabilities measured at amortized cost:

Short-term loans $767,508 $2,161,065

Accounts and other payables (including amount

recognized in other non-current liabilities) 2,129,814 4,754,749

Bonds payable 1,538,361 642,363

Long-term loans (including current portion) 1,815,762 4,120,101

Lease liabilities 869,372 672,186

Subtotal 7,120,817 12,350,464
Financial liabilities at fair value through profit or loss:

Held for trading 9,009 501

Contingent considerations from business combinations 1,935,436 1,623,181

Subtotal 1,944,445 1,623,682

Total $9,065,262 $13,974,146

2. Financial risk management objectives and policies

The Group’s principal financial risk management objective is to manage the market risk,
credit risk and liquidity risk related to its operating activates. The Group identifies measures
and manages the aforementioned risks based on the Group’s policy and risk appetite.

The Group has established appropriate policies, procedures and internal controls for financial
risk management. Before entering into significant transactions, due approval process by the
Board of Directors and Audit Committee must be carried out based on related protocols and
internal control procedures. The Group complies with its financial risk management policies
at all times.
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3. Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of the changes in market prices. Market prices comprise foreign currency
risk and interest rate risk.

In practice, it is rarely the case that a single risk variable will change independently from other
risk variable, there is usually interdependencies between risk variables. However, the
sensitivity analysis disclosed below does not take into account the interdependencies between
risk variables.

Foreign currency risk

The Group’s exposure to the risk of changes in foreign exchange rates relates primarily to the
Group’s operating activities (when revenue or expense are denominated in a different
currency from the Group’s functional currency).

The Group has certain foreign currency receivables to be denominated in the same foreign
currency with certain foreign currency payables, therefore natural hedge is received. The
Group also uses forward contracts to hedge the foreign currency risk on certain items
denominated in foreign currencies. Hedge accounting is not applied as they did not qualify
for hedge accounting criteria.

The foreign currency sensitivity analysis of the possible change in foreign exchange rates on
the Group’s profit is performed on significant monetary items denominated in foreign
currencies as at the end of the reporting period. The Group’s foreign currency risk is mainly
related to the volatility in the exchange rates for USD. The sensitivity analysis is as follows:

When NTD appreciates or depreciates against USD by 1%, the profit for the years ended 31
December 2023 and 2022 will be increased/decreased by NT$20,951 thousand and
decreased/increased NT$13,821 thousand, respectively.

Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Group’s exposure to the risk of
changes in market interest rates relates primarily to the Group’s debt instrument investments
at variable interest rates, bank borrowings with fixed interest rates and floating interest rates.

The interest rate sensitivity analysis is performed on items exposed to interest rate risk as at
the end of the reporting period, including investments and borrowings with variable interest
rates. At the reporting date, an increase of 10 basis points of interest rate in a reporting period
could cause the profit for the years ended 31 December 2023 and 2022 to decrease by
NT$1,344 thousand and NT$4,588 thousand, respectively.

If all other factors remain, while the interest rate declines, the impact on profit and loss
performance for the years ended 31 December 2023 and 2022 will be the same amount as
above but at the opposite direction.
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4. Credit risk management

Credit risk is the risk that a counterparty will not meet its obligations under a contract, leading
to a financial loss. The Group is exposed to credit risk from operating activities (primarily for
accounts and notes receivable) and from its financing activities, including bank deposits and
other financial instruments.

Credit risk is managed by each business unit subject to the Group’s established policy,
procedures and control relating to credit risk management. Credit limits are established for all
counter parties based on their financial position, rating from credit rating agencies, historical
experience, prevailing economic condition and the Group’s internal rating criteria etc. Certain
counter parties’ credit risk will also be managed by taking credit enhancing procedures, such
as requesting for prepayment or insurance.

As of 31 December 2023 and 2022, accounts receivable from top ten customers represent 90%
and 74% of the total accounts receivable of the Group, respectively. The credit concentration
risk of rest of customers is insignificant.

Credit risk from deposits with banks, fixed income securities and other financial instruments
is managed by the Group’s finance department in accordance with the Group’s policy. The
transactions with counterparties the Company entered with shall be in compliance with
internal control procedures. The Group only transacts with counterparties approved by the
internal control procedures, which are banks and financial institutions, companies and
government entities with good credit rating. Consequently, there is no significant credit risk
for these counter parties.

5. Liquidity risk management

The Group’s objective is to maintain a balance between continuity of funding and flexibility
through the use of cash and cash equivalents and bank borrowings. The table below
summarizes the maturity profile of the Group’s financial liabilities based on the contractual
undiscounted payments and contractual maturity. The payment amount includes the
contractual interest. The undiscounted payment relating to borrowings with variable interest
rates is extrapolated based on the estimated interest rate yield curve as of the end of the
reporting period.

Non-derivative financial liabilities

<=1 year 2to3 years 4to S years > 5 years Total
31 December 2023
Borrowings $1,446,804 $878,394 $112,747 $277,753 $2,715,698
Accounts and other
payables 1,907,203 225,889 - - 2,133,092
Convertible bonds - - 1,699,800 - 1,699,800
Lease liabilities (Note) 112,489 184,928 119,527 586,674 1,003,618
<=1 year 2to3 years 4to5 years > 5 years Total
31 December 2022
Borrowings $2,821,807  $2,176,352  $1,268,142 $321,735  $6,588,036
Accounts and other
payables 4,347,841 406,908 - - 4,754,749
Convertible bonds - - 708,000 - 708,000
Lease liabilities (Note) 82,168 162,196 130,251 400,248 774,863
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Notes : Information about the maturities of lease liabilities is provided in the table below:

Maturities
Lessthan5  6to 10 11to 15 16 to 20
year years years years >21 years Total

31 December 2023 $416,944  $206,582  $210,058  $84,071 $85,963 $1,003,618
31 December 2022 $374,615  $112,251  $112,251 $77,504 $98,242  $774,863

6. Reconciliation of liabilities arising from financing activities
Reconciliation of liabilities for the year ended 31 December 2023:

Total liabilities

Short-term Long-term Leases Bonds from financing
loans loans liabilities Payable activities

1 January 2023 $2,161,065  $4,120,101  $672,186  $642,363  $7,595,715

Cash flows (1,397,782)  (2,320,136) (74,747) 2,023,360 (1,769,305)
Non-cash changes

Acquisitions - - 270,890 - 270,890

Conversion - - - (1,135,802) (1,135,802)

Others 4,225 15,797 1,043 8,440 29,505

31 December 2023 $767,508 $1,815,762  $869,372  $1,538,361 $4,991,003

Reconciliation of liabilities for the year ended 31 December 2022:
Total liabilities

Short-term Long-term Leases Bonds from financing
loans loans liabilities Payable activities

I January 2022 $645,475  $1,250,185  $323,509 $- $2,219,169

Cash flows 772,327 2,830,800 (37,227) 844,998 4,410,898
Non-cash changes

Acquisitions 720,000 - 213,704 - 933,704

Conversion - - - (201,820) (201,820)

Others 23,263 39,116 172,200 (815) 233,764

31 December 2022 $2.161,065  $4,120,101  $672,186  $642,363 $7,595,715

7. Fair values of financial instruments

(1) The methods and assumptions applied in determining the fair value of financial
instruments:

Fair value is the price that would be received to sell an asset or paid to transfer a liability

in an orderly transaction between market participants at the measurement date. The

following methods and assumptions were used by the Group to measure or disclose the

fair values of financial assets and financial liabilities:

A. The carrying amount of cash and cash equivalents, notes receivable, accounts
receivable, other receivables, notes payable, accounts payable, other payables, and

other current liabilities approximate their fair value due to their short maturities.

B. For financial assets and liabilities traded in an active market with standard terms and
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conditions, their fair value is determined based on market quotation price (including
listed equity securities, beneficiary certificates, bonds and futures etc.) at the reporting
date.

C. Fair value of debt instruments without market quotations, bank loans and other non-
current liabilities are determined based on the counterparty prices or valuation method.
The wvaluation method uses discounted cash flow method as a basis, and the
assumptions such as the interest rate and discount rate are primarily based on relevant
information of similar instrument (such as yield curves published by the GreTai
Securities Market, average prices for Fixed Rate Commercial Paper published by
Reuters and credit risk, etc.)

D. The fair value of derivatives which are not options and without market quotations, is
determined based on the counterparty prices or discounted cash flow analysis using
interest rate yield curve for the contract period.  Fair value of option-based derivative
financial instruments is obtained using on the counterparty prices or appropriate option
pricing model (for example, Black-Scholes model) or other valuation method (for
example, Monte Carlo Simulation).

(2) Fair value of financial instruments measured at amortized cost

Other than the table below, the carrying amount of the Group’s financial assets and
financial liabilities approximate their fair value.

Carrying amount as of
31 December 2023 31 December 2022

Financial liabilities:
Bonds payable $1,538,361 $642,363

Carrying amount as of
31 December 2023 31 December 2022

Financial liabilities:
Bonds payable $1,538,829 $657,166

(3) Fair value measurement hierarchy for financial instruments

Please refer to Note XII.10 for fair value measurement hierarchy for financial instruments
of the Group.

. Derivative financial instruments

The related information for derivative financial instruments not qualified for hedge accounting
and not yet settled at 31 December 2023 and 2022 is as follows:

Forward currency contracts

The Group entered into forward currency contracts to manage its exposure to financial risk,
but these contracts are not designated as hedging instruments. The table below lists the
information related to forward currency contracts.
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Items (by contract) Notional Amount Contract Period

As of 31 December 2023 None
As of 31 December 2022
Forward currency Sell USD 2,000 thousand 28 December 2022 to 31 March 2023
contract
Sell USD 750 thousand 6 December 2022 to 30 January 2023
Sell USD 650 thousand 29 December 2022 to 30 January 2023

The Group entered into forward currency contracts for the purpose of equivalent cash inflow
or cash outflow when the contracts expired to avoid the exchange rate variability risk for net
assets or liabilities. Besides, the Group has sufficient working capital to meet the operational
needs. Therefore, the cash flow risk on forward currency contracts is low.

Embedded derivatives

The Group’s embedded derivatives arising from issuing convertible bonds have been
separated from the host contract and carried at fair value through profit or loss. Please refer to
Note VI for further information on this transaction.

9. Fair value measurement hierarchy
(1) Fair value measurement hierarchy

All asset and liabilities for which fair value is measured or disclosed in the consolidated
financial statements are categorized within the fair value hierarchy, based on the lowest
level input that is significant to the fair value measurement as a whole. Level 1, 2 and 3
inputs are described as follows:

Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or
liabilities that the entity can access at the measurement date

Level 2 — Inputs other than quoted prices included within Level 1 that are observable for
the asset or liability, either directly or indirectly

Level 3 — Unobservable inputs for the asset or liability

(2) Fair value measurement hierarchy of the Group’s assets and liabilities
The Group does not have assets that are measured at fair value on a non-recurring basis.

Fair value measurement hierarchy of the Group’s assets and liabilities measured at fair
value on a recurring basis is as follows:
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31 December 2023:

Level 1 Level 2 Level 3 Total

Financial assets:
Financial assets measured at fair value through other comprehensive income:
Equity instruments $- $- $7,758 $7,758

Level 1 Level 2 Level 3 Total

Financial liabilities:
Financial liabilities at fair value through profit or loss:

Embedded derivatives $- $- $9,009 $9,009
Contingent considerations from

business combinations - - 1,935,436 1,935,436
Total $- $-  $1,944,445  $1,944,445

31 December 2022:

Level 1 Level 2 Level 3 Total

Financial assets:
Financial assets at fair value through profit or loss:
Forward foreign exchange

contracts $- $14 $- $14

Embedded derivatives - - 2,336 2,336

Total $- $14 $2,336 $2,350
Level 1 Level 2 Level 3 Total

Financial liabilities:
Financial liabilities at fair value through profit or loss:
Forward foreign exchange

contracts $- $501 $- $501
Contingent considerations from

business combinations - - 1,623,181 1,623,181

Total $- $501 $1,623,181 $1,623,682

Transfers between Level 1 and Level 2 during the period

During the nine months ended 31 December 2023 and 2022, there were no transfers
between Level 1 and Level 2 fair value measurements.
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Reconciliation for fair value measurements in Level 3 of the fair value hierarchy for
movements during the period is as follows:

For the period from 1 January 2023 to 31 December 2023:

Financial assets (liabilities)
Measured at fair value through
profit or loss

Embedded Contingent
derivatives considerations
As of 1 January 2023 $2,336 $(1,623,181)
Disposal/settlements - 770,684
Acquisition/issuance (8,330) -
Gains (losses) recognized in profit or loss:
(presented in “Net loss on financial
assets or liabilities measured at fair value
through profit or loss™) (3,015) (1,041,623)
Exchange differences - (41,316)
As of 31 December 2023 $(9,009) $(1,935,436)

For the period from 1 January 2022 to 31 December 2022:

Financial liabilities
Measured at fair value through
profit or loss

Embedded Contingent
derivatives considerations
As of 1 January 2023 $- $-
Acquisition/issuance (4,640) (1,558,968)
Gains (losses) recognized in profit or loss:
(presented in “other gains or losses™) 6,976 (64,213)
As of 31 December 2023 $2,336 $(1,623,181)
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Information on significant unobservable inputs to valuation

Description of significant unobservable inputs to valuation of recurring fair value
measurements categorized within Level 3 of the fair value hierarchy is as follows:

31 December 2023:

Significant
Valuation  unobservable Quantitative
techniques inputs information

Relationship
between inputs
and fair value

Sensitivity of the
input to fair value

Financial assets:
At fair value through other comprehensive income:

Stocks Asset-based discount for 30%
approach  lack of
marketability
Stocks Market  discount for 34.16%
approach  lack of
marketability
Financial liabilities:
At fair value through profit and loss:
Emb'edd.ed Binomi.al Volatility 50.90%
derivatives tree pricing
method for
convertible
bond
Contingent Discounted Discount rate 10.90%
consideration  cash flow

102

F-190

The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
volatility, the
higher the fair
value of the
embedded
derivatives

The higher the
discount rate,
the lower the
fair value of the
contingent
consideration

10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) in the
Group’s equity by
NT$47 thousand
10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) in the
Group’s equity by
NT$776 thousand

1% increase
(decrease) in the
volatility would
result in an increase
by NT$170 thousand
or an decrease by
NT$510 in the
Group’s profit or
loss

1% increase
(decrease) in the
discount rate would
result in an decrease
of NT$3,080
thousand or an
increase of
NT$3,135 thousand
in the Group’s profit
or loss



31 December 2022:

Significant
Valuation  unobservable Quantitative
techniques inputs information

Relationship
between inputs
and fair value

Sensitivity of the
input to fair value

Financial assets:
At fair value through other comprehensive income:

Stocks Asset-based discount for 30%
approach  lack of
marketability
At fair value through profit and loss:
Embedded Binomial Volatility 56.48%
derivatives tree pricing
method for
convertible
bond
Financial liabilities:
At fair value through profit and loss:
Contingent Discounted Discount rate 10.90%
consideration  cash flow

The higher the
discount for
lack of
marketability,
the lower the
fair value of the
stocks

The higher the
volatility, the
higher the fair
value of the
embedded
derivatives

The higher the
discount rate,
the lower the
fair value of the
contingent
consideration

10% increase
(decrease) in the
discount for lack of
marketability would
result in decrease
(increase) in the
Group’s equity by
NT$51 thousand

1% increase
(decrease) in the
volatility would
result in an increase
by NT$212 thousand
or an decrease by
NT$142 thousand in
the Group’s profit or
loss

1% increase
(decrease) in the
discount rate would
result in an decrease
of NT$16,060
thousand or an
increase of
NT$16,438 thousand
in the Group’s profit
or loss

Valuation process used for fair value measurements categorized within Level 3 of the

fair value hierarchy

The Group’s Finance Department is responsible for validating the fair value
measurements and ensuring that the results of the valuation are in line with market
conditions, based on independent and reliable inputs which are consistent with other
information, and represent exercisable prices. The Department analyses the movements
in the values of assets and liabilities which are required to be re-measured or re-assessed
as per the Group’s accounting policies at each reporting date.
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(3) Fair value measurement hierarchy of the Group’s assets and liabilities not measured at fair
value but for which the fair value is disclosed

31 December 2023:

Level 1 Level 2 Level 3 Total

Financial assets not measured at fair value

but for which the fair value is disclosed:
Investment properties $- $- $53,094 $53,094

31 December 2022:

Level 1 Level 2 Level 3 Total

Financial assets not measured at fair value

but for which the fair value is disclosed:
Investment properties $- $- $54,405 $54,405

10. Significant assets and liabilities denominated in foreign currencies

Unit: thousands
31 December 2023

Foreign Foreign
currencies exchange rate NTD
Financial assets
Monetary items:
USD $165,379 30.71 $5,078,789
Financial liabilities
Monetary items:
USD $97,156 30.71 $2,983,661
31 December 2022
Foreign Foreign
currencies exchange rate NTD
Financial assets
Monetary items:
uUSD $43,430 30.71 $1,333,736
Financial liabilities
Monetary items:
USD $88,420 30.71 $2,715,381

The Group mainly uses USD as transaction currency. The Group only disclosures monetary
financial assets and financial liabilities of USD. For the years ended 31 December 2023 and
2022, the foreign exchange (loss) gain on monetary financial assets and financial liabilities
amounted to NT$(67,505) thousand and NT$47,923 thousand, respectively.

104

F-192



11. Capital management

The primary objective of the Group’s capital management is to ensure that it maintains a
strong credit rating and healthy capital ratios in order to support its business and maximize
shareholder value. The Group manages its capital structure and makes adjustments to it, in
light of changes in economic conditions. To maintain or adjust the capital structure, the Group
may adjust dividend payment to shareholders, return capital to shareholders or issue new
shares.

12. Other

Some accounts reported in the previous financial statements have been reclassified for the
comparison of the consolidated financial statements.

XIII. Other Disclosure

1. Information at significant transactions

(a) Financing provided to others: Please refer to Table 2.

(b) Endorsement/Guarantee provided to others: Please refer to Table 3.

(c) Marketable securities held at the end of the reporting period: Please refer to Table 4.

(d) Individual securities acquired or disposed of with accumulated amount exceeding the
lower of NT$300 million or 20 percent of the paid-in capital: Please refer to Table 5.

(e) Acquisition of individual real estate with amount exceeding the lower of NT$300 million
or 20 percent of the paid-in capital: None.

(f) Disposal of individual real estate with amount exceeding the lower of NT$300 million or
20 percent of paid-in capital: None.

(g) Total purchases from or sales to related parties which exceeding the lower of NT$100
million or 20 percent of paid-in capital: Please refer to Table 6.

(h) Receivables from related parties with amounts exceeding the lower of NT$100 million or
20 percent of paid-in capital: Please refer to Table 7.

(i) Financial instruments and derivative transactions: Please refer to Note VI.2 and Note
VI.15.

(j) The business relationship, significant transactions and amounts between parent company
and subsidiaries: Please refer to Table 1.

2. Information on investees: Please refer to Table 8.
3. Investment in Mainland China: Please refer to Table 9.
4. Information on major shareholders: Please refer to Table 10.

XIV. Segment information

For management purposes, the Group is organized into various business segments based on the
Group’s products and services and has three reportable operating segments as follows:

Commercial Sales segment: Selling pharmaceuticals, generic, and healthcare products.
CDMO segment: Contract Development & Manufacturing Organization of pharmaceuticals.
Other segment: Others.
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Management monitors the operating results of its business units separately for the purpose of
making decisions about resource allocation and performance assessment. Segment performance
is evaluated based on operating profit or loss and is measured based on accounting policies
consistent with those in the consolidated financial statements. However, income taxes are
managed on a group basis and are not allocated to operating segments.

Transfer prices between operating segment are on an arm’s length basis in a manner similar to
transactions with third parties.

1. Segment information.

Year ended 31 December 2023

Commercial Adjustment
Sales CDMO Other and

segment segment segment elimination  Consolidated

Revenue
External customer $9,235,525 $4,951,059 $13,484 $-  $14,200,068
Inter-segment (Note) 15,608 485,689 259,891 (761,188) -
Total revenue $9,251,133 $5,436,748 $273,375  $(761,188)  $14,200,068
Segment profit $4,282,227 $1,186,054  $(1,307,859)  $(96,276) $4,064,146

Year ended 31 December 2022

Commercial Adjustment
Sales CDMO Other and
segment segment segment elimination  Consolidated

Revenue

External customer $5,689,865 $4,796,110 $8,495 $- $10,494,470

Inter-segment (Note) 70,676 38,968 194,353 (303,997) -

Total revenue $5,760,541 $4,835,078 $202,848 $(303,997)  $10,494,470
Segment profit $1,033,788 $1,102,137 $(263,834) $(32,090)  $1,840,001

Note: Inter-segment revenue are eliminated under consolidation and recorded under the
“adjustment and elimination” column.

2. Product information:

For the years ended 31 December

Product 2023 2022

Sale for pharmaceuticals, generic

and healthcare products $9,251,133 $5,760,541
CDMO 5,436,748 4,835,078
Others 273,375 202,847
Adjustment and elimination (761,188) (303,996)
Total $14,200,068 $10,494,470
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3. Geographic information:

Revenue from external clients:

For the years ended 31 December

Country 2023 2022
Europe $2,080,540 $3,129,288
US.A 10,955,390 6,514,496
Taiwan 1,053,207 850,686
Others 110,931 -
Total $14,200,068 $10,494,470

Non-current assets:

Country 31 December 2023 31 December 2022
Canada $2,327,667 $2,332,129
U.S.A 323,218 247,549
Taiwan 11,797,792 7,940,731
Others 300 -
Total $14,448,977 $10,520,409

4. Important client information:

Client A
Client B
Client C
Client D
Client E
Client F
Total

For the years ended 31 December

2023 2022
$2,778,896 $1,256,515
2,442,094 1,423,393
1,934,120 3,033,299
1,590,407 486,458
504,331 506,421
467,927 500,599
$9,717,775 $7,206,685
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BORA PHARMACEUTICALS Co., LTD. AND SUBSIDIARIES
CONSOLIDATED FINANCIAL STATEMENTS
WITH
REPORT OF INDEPENDENT AUDITORS

FOR THE YEARS ENDED 31 DECEMBER 2022 AND 2021

Address: 6F., No. 2, Aly. 36, Ln. 26, Ruiguang Rd., Neihu Dist., Taipei City, Taiwan (R.O.C.)
Telphone : 886-2-2790-1555

The reader is advised that these financial statements have been prepared originally in Chinese. In the event of a conflict
between these financial statements and the original Chinese version or difference in interpretation between the two
versions, the Chinese language financial statements shall prevail
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Independent Auditors’ Report
To BORA PHARMACEUTICALS CO., LTD.
Opinion

We have audited the accompanying consolidated balance sheets of BORA
PHARMACEUTICALS CO., LTD. (the “Company”) and its subsidiaries (together the “Group”) as
of 31 December 2022 and 2021, and the related consolidated statements of comprehensive income,
changes in equity and cash flows for the years ended 31 December 2022 and 2021, and notes to the
consolidated financial statements, including the summary of significant accounting policies
(together “the consolidated financial statements”).

In our opinion, based on our audits, the consolidated financial statements referred to above
present fairly, in all material respects, the consolidated financial position of the Company and its
subsidiaries as of 31 December 2022 and 2021, and their consolidated financial performance and
cash flows for the years ended 31 December 2022 and 2021, in conformity with the requirements of
the Regulations Governing the Preparation of Financial Reports by Securities Issuers and
International Financial Reporting Standards, International Accounting Standards, Interpretations
developed by the International Financial Reporting Interpretations Committee or the former
Standing Interpretations Committee as endorsed by Financial Supervisory Commission of the
Republic of China.

Basis for Opinion

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

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of 2022 consolidated financial statements. These matters were addressed in

the context of our audit of the consolidated financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters.
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Valuation for inventories

As of 31 December 2022, the Group’s net inventories amounted to NT$1,946,818 thousand,
and constituted 9% of total consolidated assets, which were material to the consolidated financial
statements. Considering the market demand and possible sales, management evaluated the
obsolescence of raw materials, work in progress, and semi-finished goods by inventories aging.

Since the expiration date would affect sales of inventories, management evaluated the
obsolescence of merchandise inventories and finished goods based on the expiration date of the
goods. Due to the complexity in calculating the net realizable value of inventories, we therefore
determined allowance for inventories valuation losses as a key audit matter.

Our audit procedures included, but were not limited to, the following: understanding and
testing the effectiveness of internal controls over inventories established by management; assessing
the net realizable value used for valuation estimated by management, including testing the accuracy
of inventories aging and expiration date on a sampling basis, observing the physical count to
confirm the quantity and status of inventories, and analyzing inventories movement; considering the
market demand and evaluating the analysis and assessment of slow-moving and obsolete
inventories made by management, including the possibility of the sales of inventories and the net
realizable value estimations; and recalculating the allowance for inventories valuation loss. We also
considered the appropriateness of the disclosure of inventories in Notes V and VI to the
consolidated financial statements.

Revenue Recognition

For the year ended 31 December 2022, the Group recognized NT$10,494,470 thousand as
revenues, mainly coming from toll manufacturing, rendering services, prescription drug distribution
and sales of consumer healthcare products. As timing of revenue recognition varies among contract
terms with customers, which involved management's significant judgment, we have determined this
as a key audit matter.

Our audit procedures included, but were not limited to, the following: evaluating the
appropriateness of the management’s accounting policies for revenue recognition; understanding the
transaction processes for revenue recognition when fulfilling identified performance obligations;
evaluating and testing the effectiveness of the design and implementation of internal controls over
the timing of revenue recognition when fulfilling performance obligations; performing analytical
procedures for the top ten clients; selecting samples to perform test of details to confirm the
appropriateness of the timing of revenue recognition when fulfilling performance obligations;
performing revenue cut-off testing for a period before and after the balance sheet date by tracing to
relevant supporting documents to verify that revenue has been recognized in correct periods;
investigating and understanding the cause and nature of significant sales returns for a period after
the balance sheet date; and conducting journal entries testing. We also evaluated the disclosures of
revenue recognition. Please refer to Notes IV and VI to the consolidated financial statements.
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Business Combination

The Group acquired Eden Biologics, Inc.'s business assets and CDMO business in July 2022
and acquired 100% of the voting shares of TWi Pharmaceuticals, Inc. in September 2022 with total
acquisition consideration of NT$7,765,870 thousand and total identifiable net assets at fair value of
NT$6,782,284 thousand, which resulted in a total goodwill of NT$983,586 thousand. As the
amount of business combinations is significant, which involved identification of transaction and fair
value measurement, we have determined this as a key audit matter.

Our audit procedures included, but were not limited to, the following: acquiring agreements
and purchase price allocation reports in relation to business combination as audit evidences,
evaluating the acquisition consideration of business combination recognized and measured by
management and the appropriateness of identifiable net assets at fair value of business combination.
To evaluate the appropriateness of identifiable net assets at fair value, our internal valuation
specialists assisted us in evaluating parameters and assumptions adopted in the purchase price
allocation reports and the reasonableness of key assumptions and verifying whether identifiable net
assets at fair value is in a reasonable range. We also evaluated the disclosures of business
combination. Please refer to Notes V and VI to the consolidated financial statements.

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

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

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

Those charged with governance, including audit committee or supervisors, are responsible for
overseeing the financial reporting process of the Company and its subsidiaries.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

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

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

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

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

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

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

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

6. Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the Company and its subsidiaries to express an opinion
on the consolidated financial statements. We are responsible for the direction, supervision
and performance of the group audit. We remain solely responsible for our audit opinion.
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We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of consolidated financial statements for year
ended 31 December 2022 and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public
interest benefits of such communication.

We have audited and expressed an unqualified opinion on the parent company only financial
statements of the Company as of and for the years ended 31 December 2022 and 2021.

Hung, Kuo Sen

Lin, Li Huang

Ernst & Young, Taiwan

16 March 2023

Notice 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.

Accordingly, the accompanying consolidated financial statements and report of independent accountants are not
intended for use by those who are not informed about the accounting principles or auditing standards generally accepted
in the Republic of China, and their applications in practice. As the consolidated financial statements are the
responsibility of the management, Ernst & Young cannot accept any liability for the use of, or reliance on, the English
translation or for any errors or misunderstandings that may derive from the translation.
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English Translation of Consolidated Financial Statements Originally Issued in Chinese

BORA PHARMACEUTICALS CO., LTD. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the years ended 31 December 2022 and 2021

Unit: Thousands of New Taiwan Dollars

Not. For the year ended 31| For the year ended
otes December 2022 | 31 December 2021
Operating revenue IV&VI1.20&VII $10,494,470 $4,899,885
Operating costs IV&VI1.6.22.23& VIl (7,581,695) (3,228,107)
Gross profit 2,912,775 1,671,778
Operating expenses VI1.21.22.23&VII
Sales and marketing expenses (260,115) (178,361)
General and administrative expenses (601,406) (406,159)
Research and development expenses (129,078) (41,267)
Total operating expenses (990,599) (625,787)
Operating income 1,922,176 1,045,991
Non-operating income and expenses VI1.26
Other revenue 30,684 47,902
Other gains and losses (4,132) (16,309)
Financial costs (108,727) (53,616)
Total non-operating income and expenses (82,175) (22,023)
Net income before income tax 1,840,001 1,023,968
Income tax expense IV&VIL.28 (438,476) (274,232)
Net income 1,401,525 749,736
Other comprehensive income IV&VI.27
Components of other comprehensive income that will not be reclassified to profit or loss
Gains or losses on remeasurements of defined benefit plans 5418 6,170
Income tax related to components of other comprehensive income that will not be reclassified (1.434) (1.635)
to profit or loss
To be reclassified to profit or loss in subsequent periods
Exchange differences resulting from translation foreign operations 73,805 (49,257)
Income tax related to items to be reclassified subsequently to profit or loss (14,761) 9,851
Total other comprehensive income, net of tax 63,028 (34,871)
Total comprehensive income $1,464,553 $714,865
Net income attributable to:
Stockholders of the parent $1,391,916 $749,736
Non-controlling interests $9,609 $-
Comprehensive income attributable to:
Stockholders of the parent $1,454,944 $714,865
Non-controlling interests $9,609 $-
Earnings per share (NTD) IV&VI.29
Earnings per share-basic $18.52 $10.04
Earnings per share-diluted $18.30 $10.01

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