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Article 1 Basis of the Regulations
To ensure a sound governance system for the Company’s Board of Directors,
enhance supervisory functions, and strengthen management capabilities,
these regulations are formulated in accordance with Article 2 of the
“Regulations Governing Procedure for Board of Directors of Public

Companies” for compliance purposes.

Article 2 Scope of the Regulations
The main content of board meetings, operational procedures, matters to be
included in meeting minutes, announcements, and other requirements to be

followed shall be handled in accordance with these Regulations.

Article 3 Convening and Notice of Board Meetings
The Board of Directors shall convene at least once every quarter.
A meeting notice, specifying the agenda, shall be sent to all directors at least
seven days in advance. In the case of emergencies, the board meeting may be
convened at any time.
Meeting notices may be delivered electronically with the consent of the
recipients.
Matters outlined in Article 12, Paragraph 1 must be included in the meeting

notice and shall not be raised as ad hoc motions.

Article 4 Meeting Notices and Materials

The unit responsible for board meeting matters is the Board Affairs
Department under the Compliance and Legal Affairs Division.

The responsible unit shall draft the agenda and provide sufficient meeting
materials, which shall be sent along with the meeting notice.

If directors find the meeting materials insufficient, they may request
supplementary information from the responsible unit. Proposals may be
deferred for review by board resolution if directors deem the materials

inadequate.

Article 5 Preparation of Attendance Log and Related Documents and Proxy
Attendance

An attendance log shall be prepared for directors to sign at each board

meeting for record-keeping purposes.
Directors shall attend board meetings in person. If unable to attend, they may
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appoint another director as their proxy in accordance with the Company’s
Articles of Association. Participation via video conferencing shall be
considered as in-person attendance.

Attendance by proxy requires the submission of a written authorization
specifying the scope of authority for each meeting.

Each proxy may represent only one other director.

Article 6 Venue and Timing of Board Meetings
A board meeting shall be held at the location and during the business hours
of the Company, or at a place and time convenient to the attendance by all

directors and suitable for holding the meeting.

Article 7 Chairperson and Its Proxy for Board Meetings

The Chairman shall convene and preside over board meetings. For the first
meeting of each new board term, the director receiving the most votes at the
shareholders’ meeting shall serve as the convenor and chairperson. If there
are two or more conveners, one shall be chosen among them.

If the board meeting is convened by a majority of directors under Article 203,
Paragraph 4, or Article 203-1, Paragraph 3 of the Company Act, one director
shall be selected to act as chairperson.

If the Chairman is on leave or otherwise unable to perform their duties, the
Vice Chairman shall act as proxy. If the Vice Chairman is also on leave or
otherwise unable to act, the Chairman shall designate a managing director to
act as proxy. In the absence of a managing director, one shall be designated
among the board members. In the absence of the Chairman’s designation of

a proxy, it shall be chosen among the managing directors or directors.

Article 8 Reference Materials, Attendees, and Convening of Board Meetings
In the event of a board meeting, the responsible unit (or the meeting affairs
unit designated by the board) shall prepare relevant materials for attending

directors’ reference.

Depending on the agenda, personnel from relevant departments or
subsidiaries may be invited to attend. Accountants, lawyers, or other
professionals may also be invited to provide explanations when necessary,

but they shall leave the meeting when discussion and voting take place.
The chairperson shall announce the commencement of the meeting once a
majority of directors are present at the set meeting time. If less than half of
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all board members are present at the set meeting time, the chairperson may
postpone the meeting up to twice on the same day. If the quorum is still not
met, the meeting shall be rescheduled in accordance with the procedures in
Article 3, Paragraph 2.

“All board members” as referred to in the preceding paragraph and Article
16, Paragraph 2, Item 2 shall be based on the actual number of directors

currently in office.

Article 9 Audio or Video Recordings of Board Meetings for Keeping
The proceedings of the Company’s board meetings shall be fully recorded
by audio or video and retained for at least five years. The recordings may be
stored electronically.
If a lawsuit arises concerning board resolutions before the retention period
ends, the recordings shall be preserved until the litigation concludes.
For video conference meetings, audiovisual materials are to be included in

the meeting minutes and shall be retained for the Company’s duration.

Article 10 Meeting Agenda
The agenda of the Company’s regular board meetings shall include the
following:
1. Announcements:
(1) Minutes and implementation status of resolutions from the previous
meeting.
(2) Important financial and business reports.
(3) Internal audit reports.
(4) Other significant announcements.
2. New Business:
(1) Items reserved for further discussion from the previous meeting.
(2) Proposed items for discussion in the current meeting.
3. Ad Hoc Motions

Article 11 Discussion of Proposals
Board meetings shall proceed according to the agenda specified in the
meeting notice unless a majority of attending directors approve changes.
The chairperson may not unilaterally adjourn the meeting without majority
consent.
If the number of directors present falls below the majority during the
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meeting, the chairperson shall announce the suspension of the meeting
upon a proposal by the remaining directors, and the provisions of Article
8, Paragraph 3 shall apply.

If the chairperson is unable to preside over the meeting during the board
proceedings or does not adjourn the meeting in accordance with the
provisions of Paragraph 2, the selection of their proxy shall follow the

provisions of Article 7, Paragraph 3.

Article 12 Matters Requiring Board Discussion

The following matters shall be submitted to the Company’s Board of

Directors for discussion:

1. The Company’s operational plans.

2. The annual financial report signed or sealed by the Chairman,
executives, and accounting supervisors, as well as the second-
quarter financial report requiring CPA audit and certification.

3. The establishment or amendment of the internal control system and the
evaluation of its effectiveness, as stipulated under Article 14-1 of the
Securities and Exchange Act (hereinafter referred to as the Act).

4. The formulation or amendment of procedures for handling significant
financial and operational activities, such as the acquisition or
disposal of assets, derivative transactions, loans to others,
endorsements, or guarantees, as stipulated under Article 36-1 of the
Act.

5. The offering, issuance, or private placement of equity-related securities.

6. The election or dismissal of the Chairman if the board has no designated
managing directors.

7. The appointment or dismissal of managers in finance, accounting, risk
management, compliance, internal audit, and corporate governance.

8. The performance evaluation standards and remuneration standards for
executives, as well as the remuneration structure and system for
directors.

9. Donations to related parties or significant donations to non-related
parties. However, emergency relief donations for public welfare in
response to major natural disasters may be submitted for ratification
at the next board meeting.

10. Matters to be deliberated by the shareholders’ meeting or the board
by resolution as required by Article 14-3 of the Act, other laws, or
the Articles of Association, or significant matters as stipulated by
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competent authorities.

“Related parties” as referred to in Item 9 of the preceding paragraph is
defined as those specified in the Regulations Governing the Preparation
of Financial Reports by Securities Issuers. “Significant donations to non-
related parties” refers to donations where the amount of a single donation
or the cumulative amount donated to the same recipient within one year
exceeds NT$100 million, or exceeds 1% of the net operating revenue or
5% of the paid-in capital as reported in the most recent CPA-audited
financial statements.

“Within one year” is calculated retrospectively from the date of the

current board meeting, excluding portions already approved by a previous
board resolution.

If the Board of Directors chooses not to adopt or to revise the
Remuneration Committee’s recommendations, such decisions require the
presence of at least two-thirds of all directors and the approval of a
majority of attending directors. The resolution must specify whether the
remuneration approved by the board exceeds the recommendations of the
Compensation Committee.

At least one independent director must attend the board meeting in person.
For matters requiring a board resolution as outlined in Paragraph 1, the
attendance of all independent directors is required. If an independent
director cannot attend in person, they should appoint another independent
director as their proxy. If an independent director expresses dissent or
reservations, this must be recorded in the meeting minutes. If they are
unable to attend the meeting in person to express their dissent or
reservations, they shall provide a written opinion in advance, which shall
also be included in the meeting minutes, unless there is a valid reason for

not doing so.

Article 13 Voting I
The chairperson may announce the end of discussions and move to a vote
if they deem the discussion on a proposal has reached a conclusion.
A proposal is deemed passed without objection if the chairperson solicits
and no attending director raises dissent. If there is dissent, the proposal
shall proceed to a vote.
The voting method shall be determined by the chairperson from the
following options, unless an objection is raised among attending directors,
in which case the decision shall follow the majority opinion:
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(1) Voting by a show of hands or through an electronic voting system.
(2) Roll-call voting.
(3) Secret ballot.
(4) A method selected by the Company.
“Attending directors” as referred to in the preceding paragraph excludes

directors prohibited from voting under Article 15, Paragraph 1.

Article 14 Voting II and Supervision of Ballots
Unless otherwise specified by the Securities and Exchange Act or the
Company Act, board resolutions require the presence of a majority of the
directors and approval by a majority of attending directors.
When a proposal includes amendments or alternatives, the chairperson
shall determine the voting order. If one proposal is passed, other proposals
are considered rejected without further voting.
If ballot supervision and counting are necessary, the chairperson shall
designate supervisors and counting personnel, and supervisors must be
directors.
The voting results shall be announced on the spot and recorded in the

meeting minutes.

Article 15 Conflict of Interest Rules for Directors
A director with a conflict of interest regarding a meeting agenda, either
personally or on behalf of the entity they represent, shall disclose the
material details of the conflict during the meeting. If the conflict is likely
to harm the Company’s interests, the director shall not participate in the
discussion or voting and must recuse themselves during discussions and
voting. They shall also not act as a proxy for other directors.
Where the spouse, a blood relative within the second degree of kinship of
a director, or any company that has a controlling or subordinate relation
with a director has interests in the matters under discussion in the meeting
of the preceding paragraph, such director shall be deemed to have a
personal interest in the matter.
Shareholders, directors, or other stakeholders may request that a director
be recused for specific agenda items. Whether the recusal applies shall be
determined by a board resolution. Before the resolution, the director must
not participate in or act as a proxy for the vote.
In passing a resolution, directors prohibited from voting under this article
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shall comply with the provisions of Article 180, Paragraph 2 in accordance
with Article 206, Paragraph 4 of the Company Act.

Article 16 Meeting Minutes and Signature Requirements
The proceedings of board meetings shall be documented in the meeting
minutes, which must include the following details:
(1) Session (or year), time, and location of the meeting.
(2) Name of the chairperson.
(3) Attendance records, including names and numbers of attendees,
absentees, and those on leave.
(4) Names and titles of attendees.
(5) Name of the recorder.
(6) Announcements made.
(7) Approval and discussion matters: resolution methods for each agenda
item and results, a summary of speeches by directors, experts, or other
attendees, names of directors with conflicts of interest in accordance with
Paragraph 1 of the preceding article, explanations of conflicts, reasons for
recusal or non-recusal, and records of dissent or reservations or written
statements, as well as opinions in written form by independent directors in
accordance with Paragraph 5, Article 12.
(8) Ad hoc motions: proposer’s name, resolution methods for each agenda
item and results, a summary of speeches by directors, experts, or other
attendees, names of directors with conflicts of interest in accordance with
Paragraph 1 of the preceding article, explanations of conflicts, reasons for
recusal or non-recusal, and records of dissent or reservations or written
statements.
(9) Other matters to be recorded.
If the board resolution involves any of the following, it shall be disclosed
on the Market Observation Post System (MOPS) designated by the
Financial Supervisory Committee within two days of the meeting:
(1) Independent directors’ dissent or reservations recorded or submitted in
written form.
(2) Resolutions not approved by the Audit and Risk Management
Committee but passed by a two-thirds majority of all directors.
(3) Board-approved remuneration exceeding the recommendation of the
Remuneration Committee.
(4) Board decisions on merger and acquisition cases.
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The attendance log constitutes part of the meeting minutes and shall be
retained during the Company’s existence.

Meeting minutes must be signed or sealed by the chairperson and recorder
and distributed to each director within 20 days after the meeting. The
minutes shall be archived as the Company’s essential records and retained
during the Company’s existence.

The preparation and distribution of meeting minutes may be done

electronically.

Article 17 Delegation Principles of the Board

Except for matters requiring discussion under Article 12 Paragraph 1, the
board’s delegation of authority shall be specific and clear regarding the
scope and level of authority. However, matters involving significant
company interests must still be resolved by the board.

In accordance with the Company’s Articles of Incorporation, the board
may refer proposals to specialized committees for preliminary review,
depending on the nature of the proposal. The proposals may then be

presented to the board for reporting or discussion.

Article 18 Supplementary Provisions and Implementation Date
These Regulations must be approved by the board and reported at the

shareholders’ meeting. Future amendments may be authorized by the board.
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Appendix: Revision Records
Edition | Date of Level of
Date of effect Note

code approval approval

Board of 23rd meeting of the 2nd
01 2003/04/14 2003/04/14 .

Directors board

Board of 17th meeting of the 3rd
02 2006/12/08 2006/12/08 .

Directors board

Board of 25th meeting of the 3rd
03 2008/03/25 2008/03/25 .

Directors board

Board of 8th regular meeting of
04 2010/04/28 2010/04/28 .

Directors the 4th board

Board of 4th regular meeting of
05 2012/03/23 2012/03/23 .

Directors the 5th board

Board of 9th regular meeting of
06 2013/02/01 2013/02/01 .

Directors the 5th board

Board of 9th regular meeting of
07 2016/01/28 2016/01/28 .

Directors the 6th board

Board of Ist regular meeting of
08 2017/08/24 2017/08/24 .

Directors the 7th board

Board of Sth regular meeting of
09 2018/04/26 2018/04/26 .

Directors the 7th board

Board of 8th regular meeting of
10 2018/11/22 2018/12/10 .

Directors the 7th board

Board of 14th regular meeting of
11 2019/11/21 2019/12/01 .

Directors the 7th board

Board of 18th regular meeting of
12 2023/03/15 2023/03/24 .

Directors the 8th board

Board of Sth regular meeting of
13 2024/03/14 2024/03/21 .

Directors the 9th board

Chief Legal | Change to organization
14 2024/12/02 2024/12/03

Officer name
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