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Article 1 Purpose B &

¥ - iE
To develop a desirable governance system, perfect the supervision functions, and strengthen the
management mechanism of the Company's Board of Directors, the Rules are established in
accordance with the Applicable Listing Rules for compliance.
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Unless otherwise defined in the Rules, any capital letters as used in the Rules shall have the same
meanings as defined in the Articles of Association of the Company (as amended or substituted
from time to time; hereinafter “Articles”).
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Article 2 Applicable Scope i * § ¥l

3
The Board meeting procedures, main agenda, procedure, particulars to be specified in the
minutes of proceedings of meeting, public notice, and other matters for compliance shall be
handled in accordance with the requirements of the Rules.
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Article 3 Meeting Notice and Meeting Materials § il +% § R 7
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The Board of Directors shall meet at least once quarterly.
FEEFFI LB =% o

The reasons for calling a Board of Directors meeting shall be notified to each director and
supervisor (if there is any) at least seven days in advance. In emergency circumstances, however,
a meeting may be called on a shorter notice. Upon the consent from the recipients, the meeting
notice may be distributed electronically.
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All matters set out in subparagraphs of Article 11, paragraph I, shall be specified in the notice of
the reasons for calling a Board of Directors meeting; none of them may be raised by an
extraordinary motion except in the case of an emergency or legitimate reason.
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The Administrative Department is designated by the Board of Directors as the Board Secretariat
to handle the administrative matters of the Board meetings.
FTEEHFI2ARRTERI 2 FTF 2 e

The meeting administrative office is responsible to draft agenda for the Board meeting and
prepare sufficient meeting materials to be mailed with the meeting notice.
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Where a Director finds the meeting materials insufficient, he or she may ask the meeting
administrative office to provide additional information, the meeting administrative office shall
provide information within three business days. If a Director believes the agenda information is
incomplete, discussion of the matters may be postponed upon approval of the Board of Directors.
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Since the Company does not have corporate governance manager, the Company's meeting
administrative office shall be responsible for handing the requests of the Company’s Board of
Directors; in accordance with the Company's principles, the the Board Secretariat shall
immediately and effectively assist the Board of Directors to perform their duties, within 7
business days by the highest priority.
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Article 4 Preparation of Signature Book and Other Documents and Director's Attendance by Proxy

¥ i BrESEFEAET2430R
When the Board meeting is convened, a signature book shall be available to record the signature
of the Directors present at the Board meeting for reference.
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A Director shall attend a Board meeting in person. If the or she is unable to attend the Board
meeting in person, he or she may attend the Board meeting via videoconferencing or appoint
another Director to attend the Board meeting as his or her proxy in accordance with Article 87 of
the Articles. Attendance via videoconference is deemed as attendance in person.
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A Director appointing another Director to attend a Board meeting as his or her proxy shall issue a
proxy every time such proxy is to be used or first used, prior to the commencement of the Board
meeting, valid only for the appointment, describing the authorization granted to the proxy agent
regarding the reason for convening the Board meeting.
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A proxy as described in the preceding two paragraphs may act as the agent for one person only.
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Article 5 Guidelines for time and Place of a Board Meeting ¥ % € & € 3+ 8.2 BFF 2 R B
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The time and place of the Board meeting to be convened shall be convenient for Directors'
attendance and shall be an opportune time and place for holding a Board meeting.
FEELEZFBapR RN EFNASGETTE LR 2B AT 2 -

Article 6 Chairman of Board Meetings and Agent & ¥ & % R34
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Except as otherwise provided in the Articles, the Board meeting convened by the chairman,
he/she shall act as chairman of that meeting provided. However, the first Board meeting of a new
term shall be convened by the Director who has received the ballots representing most voting
rights at a general meeting with the Director with power to convene the Board meeting to act as
chairman of the Board meeting. In case there are two Directors having the power to convene
such Board meeting, the chairman of the Board meeting shall be elected from among the two
Directors by themselves.
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In accordance with the provisions of Paragraph Four, Article 203 or Paragraph Three, Article
203-1 of Taiwan's Company Act, for a board meeting convened by the majority or more of the
directors, the chairman of the meeting shall be elected from among themselves.

DIANGREE I SR B el N L T L A d R RUES S A
tHRE oG EEIH- AFEEIR

In case the Chairman is unable to exercise his or her duties during his or her absence or for cause,
the vice Chairman shall act as his or her agent. In the absence of the vice Chairman or if the
vice Chairman is unable to exercise his or her duties during his or her absence or for cause, the
chairman shall appoint a managing director to act as his or her agent. If the Company has no
managing Directors, a Director shall be appointed as agent. In the absence of such
appointment, the agent shall be elected from among the managing Directors or Directors by
themselves.
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Article 7
R

Board Meeting Reference Materiabls, Guests to the Meeting and Convening the Board
Meeting ¥% § $4 FH SR FRET 429

Upon convening the Board meeting, the managerial department (or the meeting administrative
office appointed by the Board) shall prepare relevant information readily available to Directors
present at the Board meeting for reference.
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Upon convening a Board meeting, staff of the relevant departments or subsidiary(s) may be
notified to attend a Board meeting as guest depending on the details of the meeting agenda. If
necessary, accountants, lawyers or other professionals may be invited to attend a Board meeting
as guest and provide the explanation; however, however, those accountants, lawyers or other
professionals shall leave the table during the discussion and voting in the Board meeting.
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A Board meeting shall be called to order by the Chairman of the Board meeting when the
scheduled meeting time has arrived and a majority of Directors are present at the Board meeting.
TEELANC EREFRAY j BLEZIFIAF Rz v R § o

If less than a majority of all Directors are present at the Board meeting when the scheduled
meeting time has arrived, the Chairman may announce to postpone the meeting with the
postponement not more than twice. If a quorum is not constituted after the second
postponement, the Chairman may reconvene the meeting in accordance with the procedure under
the Articles.
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For purpose of the preceding paragraph and Subparagraph 2, Paragraph 2, Article 15 of the

Rules, all Directors shall refer to the incumbent Directors at that time.
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Article 8
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Audio Recording or Videotaping of the Board Meeting as Evidence ¥ ¥ € B § i§ #2453 &
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Any and all of Board meetings shall be audio recorded or videotaped from beginning to
adjournment of the meeting as evidence and the files shall be kept for at least five years. The
files may be stored in the electronic form.
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If a litigation relating to a resolution of Board meetings commences before the end of the period
in which the evidence shall be kept in the preceding paragraph, the relevant audio recorded or
videotaped evidence shall continually be kept until the conclusion of the litigation.
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For a meeting convened via videoconferencing, the audio recorded and videotaped information
shall be part of the proceedings of minutes of the Board meeting and be properly kept during
existence of the Company.
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Article 9 Meeting Agenda &¥ R %
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The agenda for the regular Board meetings shall include the following matters for the least:
THBREFTE2RENF Lo ETHEEA
1. Matters to be reported:
WL EA
(1) Minutes of proceedings of former meeting and status of implementation;
(2) Important financial and business reports;
(3) Internal audit reports; and
(4) Other important reports.
(1)=& g REe B2 H T -
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2.Matters for discussion:
WHEIE
(1) Matters reserved for further discussion from former meeting; and
(2) Matters to be discussed during the meeting.
(W)= §RFT2HBEA o
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3.Extempore Motion
TP B3k o
Avrticle 10 Proposal Discussion % % it
¥ i
Board meetings shall be conducted accordance with the procedure of the meeting as scheduled in
the meeting notice, which may be subject to change upon consent of a majority of the Directors
present at the Board meeting.
TFE/EERUTR I REFAAET - LENAETTHELHEPL Y TR 2 -
The Chairman may not declare adjournment without the consent of a majority of the Directors
present at the meeting.
AENAETELEF LY O LA FEFE FACE -
During a Board meeting, if the Directors present the meeting do not exceed half of the Directors
attendance at the meeting, upon motion filed by the Directors present in the meeting, the
Chairman shall declare suspension of the meeting and the provisions under Paragraph 4, Article 7
of the Rules may apply mutatis mutandis.
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Article 11 Matters that Must be Discussed at the Board Meeting &5¥ % € i1 % 7
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The following matters shall be brought to a Board meeting for discussion:

TR ERETF €5

1. The Company's business plan;
AP YiETS

2. Annual financial reports and second-quarter financial reports that must be audited and attested
by a CPA, which are signed or sealed by the chairman, managerial officer, and accounting
officer;
dEFRCEEAZ EF AR LN TR 2 ERAMBELE FEEFTFAPERL Y -
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3. Internal control system established or amended in accordance with the Applicable Listing
Rules, and Assessment of the effectiveness of the internal control system;
B (PR)E S RIGTEAB L 2 M IRHIIR 0 R AR R G R T e




CIC-CH6-14.FF Ear s shAH &

4. Procedure for handling important financial and business activities such as the acquisition or
disposition of assets, derivative products transactions, lending of capital, endorsement for third
party, provision of guarantee, established or amended in accordance with the Applicable
Listing Rules;
BIF(AR)ZALTIAEBLI 2T A A T A CKIEFTAPFELE ~FTERER A
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5. Any matters relating to the personal interest of the Directors;
WEEEP LT R 2 FIE o

6.The entering into of a transaction relating to material assets or derivatives;
EAZFTARTABNFELS o

7. A material monetary loan, endorsement, or provision of guarantee;

T2 F AR E T AREERE-

8. Offering, issue or private placement of securities of the nature of equity;
T g8 FEE 7 BT §ES -

9. The hiring or dismissal of an attesting certified public accountant as the auditor of the
Company, or the compensation given thereto;
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10. Appointment and/or dismissal of a financial, accounting or internal audit officers;
PAAR ~ 3 P IVETAE L TR o

11.A donation to a related party or a major donation to a non-related party, provided that a
public-interest donation of disaster relief for a major natural disaster may be submitted to the
following Board meeting for ratification; and; and
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12. Matters to be resolved at general meetings or by the Board meeting in accordance with the
Applicable Listing Rules, Law or the Articles, or any such significant matters as may be
prescribed by the Commission.
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The term “related party” in subparagraph 7 of the preceding paragraph means a related party as
defined in the Regulations Governing the Preparation of Financial Reports by Securities Issuers
under the Applicable Listing Rules. The term “major donation to a non-related party” means
any individual donation, or cumulative donations within a I-year period to a single recipient, at an
amount of NTD2100 million or more, or at an amount equal to or greater than I percent of net
operating revenue or 5 Percent of paid-in capital as stated in the financial report audited by the
accountant for the most recent year.
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The term “within a l-year period” in the preceding paragraph means a period of | year calculated
retroactively from the date on which the current Board meeting is convened. Amounts already
submitted to and passed by a resolution of the board are exempted from inclusion the
calculation -
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At least one Independent Director shall attend a Board meeting in person. For matters to be
resolved by the Board meeting in the first paragraph, all Independent Directors shall attend a
Board meeting in person, if independent director unable to attend the meeting in person shall
appoint another Independent Director to attend the Board meeting on his or her behalf and may
not appoint an agent who is not an Independent Director as his or her agent. Any objection or
reservation that an Independent Director may have shall be specified in the minutes of
proceedings of the Board meeting. If an Independent Director wishing to express his or her
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objection or reservation is unable to attend the Board meeting in person, he or she shall issue a
written opinion beforehand and such objection or reservation shall be specified in the minutes of
proceedings of the Board meeting, unless there is good cause.
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Article 12 Voting(1) # (1)
Lo
The Chairman may declare end of discussion of a proposal the agenda and have the proposal
voted on if he or she deems the proposal in discussion is ready for a vote.
AREHNREZ WG RFCETRALZBREF B Fini o B FEA L
\otes shall be cast for the proposal in the agenda of the Board meeting.
LAFRREF ERFMFTLFS S 2
For purpose of the preceding two paragraphs, all Directors present at the meeting do not include
Directors who may not exercise their voting right in accordance with the provisions under Article
14 of the Rules.
SRR EE WA o Ry e FRIAFTFR A AL TR -
When a proposal comes to a vote at a Board meeting, if no attending director voices an objection
following an inquiry by the Chairman, the proposal will be deemed approved. If there is an
objection following an inquiry by the Chairman, the proposal shall be brought to a vote.
j\/‘\‘?"gig;ﬁ%%#‘% q_._}#/f%:vg ﬁﬁii%ﬁﬁﬂ\zﬁiﬂ’zﬁ*ﬂ‘gﬁ '&f'q_._)#ﬂ(\:g
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Votes may be cast in one of the following manners as determined by the Chairman; provided,
however, that when a person present at the meeting files an objection, the decision shall be made
according to majority votes:
2 A ART A AR - T2 MR F G PR Bk f ez L2k r
1. Vote by show of hands or by voting system;
2. Roll-call vote;
3. Vote by ballots; or
4. Any other voting method as determined by the Company.
LB A HEBL L
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Article 13 Vote (2) and Scrutinizing Ballots and How Ballots are Counted # i+-(2)2 £ £ 2 3+ £ 3 3\
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Unless otherwise provided for under the Applicable Listing Rules or the Articles, a Proposal to
be resolved at the Board meeting shall be approved by consent of a majority of the Directors
present at the meeting attended by a majority of all Directors.
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In case of an amendment or substitute to a proposal and to the extent that is permissible under the
Applicable Listing Rules or Law, the Chairman shall decide on the order of vote by combining
the amendment or substitute with the same proposal. However, if one of the proposals has been
approved, the others shall be deemed overruled and no further vote is required.
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If certain persons shall be designated to scrutinize balloting and count ballots for voting on
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proposals, these persons shall be appointed by the Chairman. The persons responsible for
scrutinizing balloting shall be Directors.
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Results of the votes shall be announced on the spot and recorded.
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Article 14
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Director's Avoidance of Conflict of Interest ¥ % 2.1 5 i #F+HI &

To the extent required by Applicable Listing Rules, a Director shall state the important aspects of
the interested party relationship in respect to any matter at the respective meeting including but
not limited to any contract or proposed contract or arrangement or contemplated transaction of
the Company, in which such Director bears a personal interest (whether directly or indirectly), in
the case that a Director's spouse, a blood relative within second degree of kinship or a company
which has parent-subsidiary relationship with the Director has personal interest in a matter on
agenda for the Board meeting, such Director shall be demend to have personal interest in that
matter. And such Director may not participate the discussion or vote in such matter which may
conflict with and impair the interest of the Company; provided, however, Such Director shall
excuse him or herself during discussion and voting and may not exercise voting rights on behalf
of other Directors. Any votes cast by or on behalf of such Director in contravention of the
foregoing shall not be counted by the Company, but such Director shall be counted the quorum
for purposes of convening such meeting.
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Article 15
yL7E

Meeting Minutes and Signature § #isérz §F %54

Proceedings of Board meetings shall be recorded in the meeting minutes, which shall specify the

following matter detail:
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1. Term (or year) of the meeting, and time and place;
= VENGEESEN- A

2. Name of Chairman;
AR2ZAEL o

3. Attendance of Directors, including names and numbers of Directors who are present at the
meeting, on leave or absent from the meeting;
BENAKR CRENA GEE LA LR A

4. Names and titles of the guests to the Board meeting;
5lj)ﬁ;ﬁiﬁ;;%ﬁ;o

5. Name of the secretary of the Board meeting;
EEY s A

6. Matters to be reported;
FEEAE

7. Matters for discussion: How a proposal is resolved and the result; summary of statement by
Director, supervisor (if there is any), expert and other persons; the name of any director that is
an interested party as referred to in the preceding article, an explanation of the important
aspects of the relationship of interest, the reasons why the director was required or not
required to enter recusal, and the status of their recusal; objections and/or reservations with
record or written statement; and written opinion issued by Independent Director accordance
with the provisions under Paragraph 4, Article 11 of the Rules;
wmEH P RFLARZERE CFF CERAGpRE) BRI HE AT
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8. Extempore Motion: Name of the person submitting a proposal; how a proposal is resolved and
the result; summary of statement by Director, Supervisor (if there is any), expert and other
persons; the name of any director that is an interested party as referred to the preceding article,
an explanation of the important aspects of the relationship of interest, the reasons why the
director was required or not required to enter recusal, and the status of their recusal; and
objections and/or reservations with record or written statement; and
TR R REFALL CREZARIZERS CTE CERA(FRE)-ERSE
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9. Other matters to be included.
H s )‘@;ai\.i;g’ o

In either of the following circumstances, matters resolved at Board meetings, in addition to being
specified in the meeting minutes, shall also be published on the website designated by the
commission and GreTai securities Market or TSE within two days of the Board meetings
pursuant to the Applicable Listing Rules:
_gfi g;iq/i‘gf?‘ ’ ‘&\-"—'}; * 5‘1‘%ii" A ’ [ﬁ’t }&’iib‘i\‘ﬂg SN fi%ll; P (’ﬁ‘)/z‘ AR _af
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1. Opposition or reservation by any Independent Director with record or written statement; or
W2EFFFFHAETRLY G e P o
2. Matters not approved by the Audlt Committee (if there is any), subject to consent by more
than two thirds (2/3) of all Directors.
AEACTFF LA E(FFRE)E B2 FAR > G 2WEF2r2 - PR -

Board meeting attendance book is part of the meeting minutes of proceedings and shall be
properly kept during existence of the Company.
FEEEINELRESZ -4 B2 3 PR LL G -

Meeting minutes of proceedings shall be signed or sealed by the Chairman and secretary of the
Board meeting and copies thereof shall be distributed to all Directors and supervisors (if there is
any) within twenty days of the Board meeting. The meeting minutes shall be deemed as
important files of the Company and be properly kept during existence of the Company.
PV ER T EN RV RN R R SRR SRR & R
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Preparation and distribution of the meeting minutes of proceedings in the first paragraph may be

done electronically.
% — IEFiib-\ﬁllvi AEEUT I '\ L2 o

Article 16
Lix

Gwdelmes for Authorization b the Board of Directors & % € 2 3% & B

According to the Applicable Listing Rules and the Articles, the Board of Directors authorizes the
Chairman to exercise the powers and authorities on behalf of the Board during the recess of the
Board. unless otherwise required to be resolved at the Board meeting under the Applicable
Listing Rules and the Articles, the Chairman is authorized to handle the following matters:
FEERII(R)ES 2 ATRRC RET I LT EREDF TR ET §BiEm
i D)k 42 ARRAULY EFEARLEAS  LREP FEFH LT
(1) Representing the company in its dealings with others for operation of the Company;
AP EBFRPFI AL AP -
(2) Handling matters the Chairman is authorized under the company's “Regulations Governing
Authorization of Duties and Authority to Approval” and applicable management rules;
Ao TEIHRAE R PR S | 2 AP R LR -
(3) Examining the corporate accounting system, financial position and financial report procedure;
WhHADD E3FHIAR - MR N2 ML ER -
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(4) Examining and approving procedure for handling important financial and business activities
such as the acquisition or disposition of assets, derivative product transactions, lending of
capital, endorsement for third party, and provision of guarantee;
FPPEAALSTAKI AR SL FTAREG A2 SR AP I AR RRS
A ERGT L2 IR o

(5) Communicating with the CPA of the company;
b'aj\ \ﬂ**»;sg E;p_;gf;i;,ﬁo

(6) Reviewing and evaluating internal audit staff and relevant performance;

HpPFREPAR2 A1 FF 44

(7) Reviewing and evaluating the internal control of the Company;
$h2 P p il E

(8) Evaluating, inspecting and supervising various existing or potential risks in the Company;
TR oA CEFALP A AFAEL LR

(9) Supervising the legal compliance of the company;
ﬁﬁi??ﬁﬁéé%%iﬁ%o

(10)Reviewing and examining transactions involving avoidance of exercise of voting right due to
Director's conflict of interest as described in Article 14 of the Rules, inter alias significant
transactions with affiliated person, acquisition or disposition of assets, derivative products
transactions, lending of capital, endorsement for third party, or provision of guarantee, and
establishment of a company for purpose of investing, etc.
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(11)Per the Company's funding requirement, handling with full powers the terms and amount of
loans and other relevant matters with financial institutes, and reporting the status to the
Board of Directors;

AT FTEFR 2R L AR ERPBHEESHEAR  FEIPMTE > DRREF
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(12)Per the Company's funding requirement, handling matters of endorsement and guarantee
within the amount permitted by the loaning, endorsement and guarantee regulations,
conducting transactions within the amount permitted by the asset acquisition and disposition
regulations, and reporting the status to the Board of Directors;

MAXFTFEZT R RREFTEFE I IFRHETERARIZFAP EFF L T /I
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(13)Appointing the director(s), supervisor(s) (if there is any) and representative(s) of subsidiaries
(including overseas branches);

FaP(FAMSABREEIT CERA(FFRE)E AR A E R

(14)Restructuring the Company and amending its organization bylaws;
AP EEAKE HRF2L B o

(15)Evaluating and reviewing the qualification of CPA and nominate appropriate candidates; and
e L T RIS L EAE

(16)other powers and duties authorized and granted to the chairman by the Board of Directors.
LeET fREFTE2 B

Article 17
e 3

Supplementary Provisions *i R

The amendment to the Rules shall be subject to approval of the Board of Directors.
ARPLBITREIATEF §ARELE -
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