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GUIDELINES GOVERNING ELECTION OF DIRECTORS
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To establish a well-functioning election system for the Directors of the Company,
these Guidelines are established in accordance with the Applicable Listing Rules
for compliance.
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Unless otherwise defined in these Guidelines, any capital letters as used in these
Guidelines 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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In the election of Directors of the Company, the number of votes exercisable in
respect of one Share shall be the same as the number of Directors to be elected,
and the total number of votes per Share may be consolidated for election of one
candidate or may be split for election of two or more candidates.
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The Board of Directors shall prepare the number of ballots equal to the number
of Directors to be elected and shall fill in the number of votes to be distributed to
the attending Members in a general meeting.
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Prior to the commencement of an election, the chairman shall appoint several
ballot examiners and ballot counters to perform related duties.
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The Board of Directors shall set up a ballot box for the election of Directors to be
inspected by the ballot examiners prior to the casting of ballots.
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Where a candidate is also a Member, the person casting the vote shall specify the
account name and the Member number on the ballot in the column entitled
“Candidate” . If the candidate is not a Member, the person casting the vote
shall specify the name and identification number of the candidate in the said
column. Provided, however, if the candidate is a Member and a government
entity or a juristic person, the person casting the vote shall specify the name of
the government entity or jurisdiction person and may in addition specify the
name of the representative of the government entity or juristic person. Where
there are multiple representatives, the name of each representative shall be
indicated.
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Where any Shareholder is a corporate entity, its representative may be elected as
Director or supervisor (if any). Where there are several representatives of any
corporate Shareholder, such representatives may be elected as either Directors or
supervisors (if any) but not as Director and supervisors (if any) concurrently.
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Independent Directors and non-Independent Directors shall be elected in the
same election, but the respective votes shall be separately calculated to determine
the elected Independent Directors and non-Independent Directors.
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For so long as the shares of the Company are registered in the Emerging Market
or listed on the Taipei Exchange or the Taiwan Stock Exchange, the election of
the Independent Director(s) shall be governed by Articles 5, 6, 7, 8, and 9 of the
Regulations Governing Appointment of Independent Directors and Compliance
Matters for Public Companies, and shall be conducted in accordance with Article
24 of the Corporate Governance Best-Practice Principles for Taiwan Stock
Exchange/Taipei Exchange Listed Companies.
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Independent Directors shall possess professional knowledge and maintain
independence within the scope of their directorial duties without having any
direct or indirect interest in the Company. The professional qualifications,
restrictions on shareholdings and concurrent positions held, assessment of
independence of Independent Directors, method of nomination of Independent
Directors, and other matters in relation to Independent Directors shall be subject
to the Applicable Listing Rules.
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The ballot shall be null and invalid upon occurrence of one of the following:
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1. Ballots which are not in compliance with these Guidelines.
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2. Blank ballots which are cast into the ballot box;
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3. Scribbled and unidentifiable writing or writing which has been altered,;
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4. A candidate who is also a Member whose account name and Member
number are inconsistent with the information recorded in the Register of
Members; where a candidate who is not a Member, the name and
identification number provided are inconsistent upon further verification.
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5. Writing other than the name of the candidate or Member number
(identification number) and the number of votes entitled.
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6. The account name (name) or Member number (identification number) of the
candidate has not been specified.
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7. Two or more candidates are included in a single ballot.
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8.  The number of the candidates written exceeds the stipulated quota.
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9.  With respect to the person casting the vote, the total number of votes cast
exceeds the total number of votes entitled.
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Pursuant to the number of Directors required under the Articles, the candidates to
whom the ballots cast represent a prevailing number of votes shall be elected
based on the result of the election as Independent Directors or non-Independent
Directors, respectively in descending order. If two or more candidates receive
an equal number of votes, a draw shall take place between these candidates to
determine who shall be elected. Where a candidate is not present, the chairman
shall draw on behalf of the candidate.

AP FEE W ﬂ“igﬁ%”ﬁ Famd 2 AET2Z o AT EFRyFATARN
R L AUP R FE A T E R d rRERL S A
ERBEI S F o N Ry Eedoy 2 AR A SRR oA AZE R
LLHFE o] FREPF R R AT FEd AR RSP

The Company shall not elect supervisors when it has established the Audit
Committee.
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Ballots shall be counted upon completion of the voting procedures and the result
of the ballot counting, including the list of persons elected as directors and the
total number of votes for the elected directors, shall be announced by the
chairman immediately. The ballots shall be kept for at least one year after sealed
and signed by the ballot examiners, provided that in the case that shareholders
file lawsuits in accordance with the Applicable Listing Rules, the ballots shall be
kept until the end of the lawsuits.
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The election of candidate who is disqualified by the Applicable Listing Rules
(including without limitation to Paragraphs 3 and 4 of Article 26-3 of the Taiwan
Securities and Exchange Act) shall be ineffective.
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The Board of Directors shall send each elected Director a notice of appointment.
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The election of the Directors shall be in accordance with the candidate
nomination mechanism set out in the Articles. The Company shall carefully
review the qualifications, education, working experience, background, and the
existence of any other matters as provided in the Applicable Listing Rules
(including the restrictions stipulated in Article 30 of the Companies Law of
Taiwan) with respect to nominee Directors and must following Article 192-1 of
the Companies Law of Taiwan).
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When the number of Directors falls below five (5) due to the disqualification or
resignation of a Director or any Director ceases to be a Director of the Company
for any reason, the Company shall hold an election to elect substitute director(s)
at the next following general meeting. When the number of Directors falls
short by one-third (1/3) of total number of Directors elected at the previous
general meeting convened to elect Directors and notwithstanding the actual
current number of Directors, an extraordinary general meeting shall be convened
within sixty (60) days of the occurrence of that fact to hold an election of
Directors.
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When the number of Independent Directors falls below the required number of
Independent Directors under these Articles or the Applicable Listing Rules due
to the disqualification or resignation of an Independent Director or the
Independent Director ceases to be a Director for any reason, the vacancy of such
Independent Director shall be filled and elected at the next following general
meeting. When all of the Independent Directors have been disqualified,
resigned or cease to be Directors for any reason, an extraordinary general
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meeting shall be convened within sixty (60) days of the occurrence of that fact to
elect Independent Directors.
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Establishment and amendment to these Guidelines shall be subject to approval of
the Board of Directors, which shall be further approved by Ordinary Resolution
at a general meeting.
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