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Article 1: For the purpose of fair, impartial and open election of directors, I
hereby establish these Regulations in accordance with Article 21 and Article 41
of the “Corporate Governance Best-Practice Principles for TWSE/TPEx Listed
Companies.”
AN EFRERAZEE RELRERAAREEI BAKKZF-#1IL -
Article 2: The election of directors and supervisors of the Company shall be
governed by these procedures unless otherwise provided by law or the
regulations.
AN EFLEME RLEEFOIHENURE FFTRBEAREFTES T
foo BRALENR  FENEARFRERABGTRE L § TS Th
HERRAART =K@ A% E
Article 3: The selection of the Company's directors shall consider the overall
configuration of the Board of Directors. The composition of the Board of
Directors shall consider diversity and shall formulate an appropriate diversity
policy with respect to its operation, business type and development needs, which
shall include but not be limited to the following two major criteria:
- ARG IEE : R - F& - BEAULE -
Basic requirements and values: gender, age, nationality and culture, etc.
=" B ¥ ik Bfe  FEFFQoEE > g3 2% > M T4 RH
) BEHRREEERE -
Professional knowledge and skills: professional background (e.g. law,
accounting, industry, finance, marketing or technology), professional skills
and industrial experience, etc.
FTEGRE B L HAGIITRG LB oW HAERF AR AEME A
ZHE N
Members of the Board shall generally possess the knowledge, skills and qualities
necessary to carry out their duties and the overall competencies they should
possess are as follows:
- B ETRE S -
Operational judgement capability
=" G R TE A HRES
Accounting and financial analysis capability
= BHELIEAES
Operation and management capability
W EHMRIERE
Crisis management capability
S E ¥ o
Industry expertise
N B PR35 R o
International marketing perspective
£ AR -
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A RRAES -

Decision-making capability
FFRRARBIHIFR > RFEABRBI R EANZRE M
A spousal relationship or a familial relationship within the second degree of
kinship shall not exist among more than half of the Board of Directors.
AN EFTRRBESHIEIER  FERALEFTGRAMAK °
The Board of Directors of the Company shall consider adjusting the composition
of the Board based on the results of the performance evaluation.
A ) BB AE B A 2 AR
Article 4: The supervisor of the Company shall have the following qualifications:
— HRIEET -

Honest and dependable.
= DR I

Impartial judgment.
= ¥ oy o

Professional knowledge.
g YE X -

Experienced
A MR MBIk ZAES -

The capability of reading financial statements.
AR EFERFELHEA BRI RN 2REFTRED — ARAR G M
BEAL-
In addition to the aforementioned requirements, at least one of the Company's
directors must be a professional in accounting or finance.
FEXXERLF NPT ANE I E FRERE B FAPEA WA
IMZRR  BEBEZEF  ARILANRRTERMY  FEIYE
e
The appointment of an appropriate director shall refer to “Regulations Governing
Appointment of Independent Directors and Compliance Matters for Public
Companies” to strengthen the risk management and financial and operational
control of the Company.
BEFR BEV—RUL AHEARBR-MREFANZALE M A -
A company shall have at least one or more directors, among whom no spousal
relationship or two-degree kinship shall exist.
FFERAREXNEF  SEEARACME BZFTEDRAA—A
FE B A AEFR » LABPBTAEIE B BN AE o
The director must not concurrently serve as a director, manager or other staff
member of the Company, and at least one of the supervisors must have a
domestic residence to perform the supervision immediately.
ANNEIEFZEN  RFET NMBTANEILEFREREEEFR
Wk B REFRUAREWEZIRT -
Article 5: The qualified independent directors shall comply with the provisions in
the Article 2, 3 and 4 of the “Regulations Governing Appointment of
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Independent Directors and Compliance Matters for the Public Companies”.
ANEEIEFZEE RFEST AMBTANEILEFREREEEFR
Wik BB BN B BASUBRE SR BREKRET £
TEARN S EETH TR =T R THIE -

The election of independent directors shall comply with the Articles 5, 6, 7, 8 and

9 of the “Regulations on the Establishment of Independent Directors of Public

Companies and the Provisions to be Followed” and shall be in accordance with

the provisions Article 24 of the “Corporate Governance Best-Practice Principles

for TWSE/TPEx Listed Companies.”

AN EFEBLEE)Z BB RAN S FRE T AT RBA DR

BN X —BREHAIFEE T AR LARAZ - AFEEEFHEA

ZERMGEN FRETRRAERBNNFE=ZTHMINEREEEFE T

B I AT A A R EFEERRBBRR S RE ]

WIEZXEF o ARFT

Article 6: The election of directors (including independent directors) of the

Company shall be conducted in accordance with Article 13 of the Company’s

Articles of Incorporation and in accordance with Article 192-1 of the Company

Act and Article 26-3 of the Securities and Exchange Act. In order to examine the

qualifications of the candidates for directors, their academic background and

whether they have any of the matters listed in Article 30 of the Company Act, no
additional documentary proof of qualifications shall be arbitrarily listed, and the
results of the examination shall be provided to the shareholders for their reference
in order to elect suitable directors. The procedures are as follows:

— AR EPMBRREBHAMZAFILREBP BAT > AEREEFHRE
ARLZEAM - EFRELE A RAMRAML ZFIR » LR
A3ornta -

The Company shall announce the period for accepting nominations of

directors, the number of directors to be elected, the place for accepting

nominations and other necessary matters before the date of cessation of
stock transfer prior to the shareholders’ meeting, and the period for
accepting nominations shall be no less than ten days.

AR ABUTIHFAREEEREALE  GREZE OB LH
CEFRAGGNL  FFEFER ARRGEEZ
The Company may propose a list of candidates for election as directors in
the following manner, and after the Nomination Committee has evaluated
that the candidates meet the requirements, the nominations shall be
submitted to the Board of Directors for resolution, and the sharcholders shall
elect:

. HHOETRMEHE H»2— A LA ZIER  ARE @6 LR
HEFBREALE REABFFRBEFTRELE -
Shareholders holding more than 1% of the total number of issued shares
may submit a list of candidates for directors to the Company in written
form, and the number of nominees shall not exceed that of directors to
be elected.

2. MARNARLZBOCRLEFBHREALE RELEABRFREBETF
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JEELE -

The Nomination Committee of the Company shall nominate a list of
candidates for directors, and the number of nominees shall not exceed
that of directors to be elected.

Rt E MMM EZT K -

Other methods prescribed by the authority in charge.

BRRBRLE R GRATARMIEE L B0F o ARG AL

PR GER - FEBREETFZAREL  BENNEFTHRAREFX
B BR & R H b Ae B SR B S -

When the shareholders and the Nomination Committee provide the list of
recommendations in accordance with the preceding paragraph, they shall
submit the name, education background and experience of the nominee, the
letter of commitment of the nominee to serve as director after the election,
the declaration of the absence of the circumstances stipulated in Article 30
of the Company Act, and other relevant supporting documents.

REZBGUEFHRLIARTEL  RAETHRFZ I &

HFEINEFBEEALE

The Nomination Committee shall review the nominee for director and shall
include him or her in the list of candidates for director unless there is one of
the following circumstance:

1.

RA RO ~E BRSNS -

The shareholder is nominated outside the acceptance period of the
announcement.
REBRNARE BN TEGF _BRE=ZRFLREEP
B FRARZEESZ—

The nominated shareholder holds less than 1% of the shares when the
Company ceases the share transfer in accordance with Item 2 or 3 of
Article 165.

REANBRBEFRELE -

The number of nominees exceeds that of directors eligible for election.
AR 5 v9 TR AR, Z A8 B35 A ST

The relevant supporting documents stipulated in Paragraph 4 are not
attached.

Article7: Deleted

AN EFZERESRA ZMBRES B ABBEEL EFASMAEZ
RN FETER-A RpBEERKA -

Article 8: The election of directors of the Company shall be conducted by a
cumulative voting system, with each shareholder having the same number of
votes as that of directors to be elected, and one person may be elected centrally or
multiple persons may be elected.
TFEOREBAREELEFASMEZERE > BB A AR 24 B F K
REZER - BBAZRL  FUEERE AP ERBERBERZ
Article 9: The Board of Directors shall prepare the same number of election
ballots as that of directors to be elected, fill in the votes, and distribute them to
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the shareholders attending the meeting. The names of the electors shall be
replaced by the attendance card numbers printed on the election ballots.
AN EFRANFERIAZIALB  pA AR L EF B L EFLER
o BT ERZARRERBEHB S L HIIRRGE  wh Z AU EIFHH
AR MABERE LA A RBAERFEHMERAE  REFEhER KA
%i o
Article 10: Directors of the Company shall be elected as independent and
non-independent directors in accordance with the quotas set forth in the
Company’s Articles of Incorporation, and those who receive more votes shall be
elected in order. If there are more than two persons with the same number of
votes and the number of places exceeds the required number, lots will be drawn
by those with the same number of votes, and the chairman will draw lots for
those who are not present.
LlES
Article 11: Deleted
ERMABAT BB ERBETEARRIPZERZE R RE&EETA 3UT
EBAMBS REHBEFCEHEZ EFXERES;HXEREME P
HREAMBEZEERMR @i Rk HEZAHBREE-
Article 12: Before the election begins, the Chairman shall designate several
scrutineers and tellers with the status of shareholders to perform the relevant
duties. Ballot boxes shall be prepared by the Board of Directors, and separate
ballot boxes shall be set up for the election of directors, which shall be opened by
the scrutineers before the voting.
LlES
Article 13: Deleted
ERZALEIIEFZ—F B
Article 14: An election ballot shall be invalid if:
— FTREBEMARGZESZY -
The ballot made by the person who has the right to convene shall not be
used.
= MNEOZEZHRANLEHE
The ballot put in the box is blank.
= FIAEM B PR REETLE -
The handwriting is blurred and illegible or altered.
us I P RAREFREALBEBHERAY -
The name filled in the ballot does not match with the director candidate list
after verification.
EA PR BECERM B BRI FH -
Other contents are written down other than the allocated votes.

LlES

Article 15: Deleted

BREXREREGHHE HEHEZREATEAHIER L HEREHE

o LeEFEEL R LT EME -

Article 16: After the voting is completed, the ballots will be cast on the spot and
5/7
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the vote counting will be monitored by the scrutinizer and announced by the
chairman on the spot, including the list of directors elected and their votes.
ARERFRXERZ  RBEZAEHRTR  ZRERE LE2DMHRGF—
FolR BRI RAR NG EE—B AT fg{iszai’ wnH RAGERRKE AL -
The election ballots shall be sealed and signed by the scrutinizer and kept in a
safe place for at least one year. However, if a lawsuit is filed by a shareholder in
accordance with Article 189 of the Company Act, it shall be kept until the end of
the lawsuit.

FEZEFHARNEFORLTERPT -
Article 14: The elected directors shall be notified by the Board of Directors of the
Company.
FEELAIE - R REAL ) BRI — R R R o 12 F
BEFTRMEAFR=p2z—F N5 RAFTHE2zARNTEN MK
REEIF @ AEEZ o
If for any reason the directors were dismissed and the number of directors is less
than five, the Company shall hold a shareholders’ meeting for by-election at the
most recent. However, if the number of directors’ vacancies reaches one-third of
total seats set forth in the Articles of Incorporation, the Company shall convene
an extraordinary general meeting to hold a by-election within 60 days from the
date of occurrence.
ﬁi%$zkﬁmiﬁ%i%%%+wﬁz;”~ﬁwi SHERR G AT
TTEHESERMMRATR T EREABHFERE RGP BLABHEERMER
E@“k§§%W%IOﬁ%IE%»Kﬂifﬁmziﬁﬂmhﬁjf
HRREHE > BRRE—RERGWHEZ  BHILEFGHRER BEFEH
iza%\ SHBEN  ZHRREEEMEL -
If the number of independent directors is not sufficient to meet the requirements
of the first provision of Article 14-2 of the Securities and Exchange Act, the
relevant provisions of the Taiwan Stock Exchange Listing Standards, or
paragraph 8 of the “Standards for Determining Unsuitability for TPEx Listing
under Article 10, Paragraph 1 of the Taipei Exchange Rules Governing the
Review of Securities for Trading on the TPEx” of the Taipei Exchange, a
by-election shall be held at the latest shareholders’ meeting. If all independent
directors are dismissed, an extraordinary general meeting shall be held within 60
days from the date of occurrence of the fact.
ERARSAIE  BABRENNERATH > BHREL - RERGHE
Z cAEERASMYBEN RAFETHAZBRXNTEN > ZHRRER
eAEZ
If for any reason the supervisors were dismissed, and the number of supervisors
1s not sufficient to meet the requirements of the Company’s Articles of
Incorporation, a by-election shall be held at the latest shareholders' meeting.
However, if all of the supervisors were dismissed, a by-election shall be held at
an extraordinary general meeting within 60 days from the date of occurrence.
LlES
Article 19: Deleted

6/7




= TCI GROUP Measures for the Election of

N EERE AR

73’ . Internal Management Regulations Page R
“D k;IE%Eg{%fEﬁﬁ %g&%%@/\%%m)\i_ HE‘Z," 2

Version

BEg | 110412 829 8

Directors and Supervisors
b Date | December 29,2021

=+ fk
=+ — %
=+ =
=+ =1
= + w &
=+ &

AN EFETEARA T EAXGE  F T AZZMFERAERT > RFREZ
TFEPAFEIRRERMBE  REEREHT -

Article 20: If the election of directors does not comply with the provisions of
Article 26-3 of the Securities and Exchange Act, the election of a
non-conforming director who receives fewer votes shall be invalid.
FFEMRFRI o DR RRLE -

Article 21: The term of office of directors shall not exceed three years, but it is
allowed to be re-elected.

FEEEERMARBER > KR REAPITRS ZNEEFTRIERF AL -2 X
B A B AT AR IR TR A 4 3] 2 S B A R BB B IREAE 8% & ARARME -
Article 22: Where the term of office of a director expires and it is not yet to
re-elect, the office of the director shall be extended until the appointment of new
director or supervisor. However, the authority in charge may ask the Company to
make another election within the authority period. Those who do not re-elect
before the expiry of the term shall be dismissed.
APWERREFRABR 2k > TEEXHE T AAER  RAM
R IR o

Article 23: Matters not covered in these Measures shall be handled in accordance
with the “Company Law,” “Securities Exchange Act,” “Company’s Articles of
Incorporation” and relevant decrees.
AWEZITEREANNEFGRE  BEEFF -

Article 20: The provisions of these Measures shall be approved by the Board of
Directors of the Company, and so do the amendments.

ApEITIHANII0E 12 A 29 B -

Article 21: Theses Measures were established on 29 December, 2021.

AR 1014.06.H.19.8 -

These Measures were formulated on 19 June, 2012.

% —RAE&37#1034.05. #.30.8

The first amendment was made on 30 May, 2014.

# —RMEEH#104.5.05.A.19. 8

The second amendment was made on 19 May, 2015.

B = RGEEMN1115..06.A.29.8

The third amendment was made on 29 June, 2022.
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