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REZEBRARLANVEFTRFAREITHRIHRE
HIROCA HOLDINGS LTD.

Revision Comparison Chart of PROCEDURAL RULES OF BOARD MEETINGS

E3 53T 4% 3T JB A% 3T 3R5A
Article 3 | Meeting Notice and Meeting Notice and BAEELRERYE
B =A% Meeting Materials Meeting Materials HELHBeRE 111 #8

F iR BRI

The Board of Directors
shall meet at least once
quarterly.
FFeBEEVAE—Ro

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
TEEXBE ERRALTE
FhoRNtAANEESF
BRERAGAN(RE) 218
BEAEEG S %
i“‘

The notice set forth in
the preceding paragraph
may be effected by means
of electronic
transmission, after
obtaining the prior
consent of the
recipients

ATAB XA BhEHA
BEH  FUAEFHIXA
Z o

All matters set out in
subparagraphs of Article
11, paragraph 1, 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.

FHRBLEGHREH

The Board of Directors
shall meet at least once

quarterly.
FFEEREEVBE—Ro

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.
FFEGXBE RBRNALE
FhoNtEATANEEF
REZAGwARE) 2B
R L T
Z o

The notice set forth in
the preceding paragraph
may be effected by means
of electronic
transmission, after
obtaining the prior
consent of the
recipients.
AIABE @A SAAHA
REH  JFUAEFFRXAE
_zo

All matters set out in
subparagraphs of Article
11, paragraph 1, 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.

A5 BaEmTZ
PARAT N 8l EF 3K
FkAERT -
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E3 53T 4% 3T JB A% 3T LB
ARBE T —15F—EE | ARBEF T —HKFE—EE
RZFRRNBEFEY | RXFR BRAREREYE
PR RGBS EHIE | FREETE G EBNTE
oo Ed PR RFUEESE
(A TF) HaRE -

(A F=)
Article 11 | Matters that Must be Matters that Must be BASELBRERYE
F+—1k Discussed at the Board | Discussed at the Board HHEBERHAEILl #8

Meeting
REEFEGHRFER

The following matters
shall be brought to a
Board meeting for
discussion:

TR FRARREF W

1. The Company’ s
business plan;
AnazBEHE o

2. Annual and
semi-annual financial
reports, with the
exception of semi-annual
financial reports which
under relevant laws and
regulations, need not be
audited and attested by a
certified public
accountant.
MRS R F A
FraRE o ¥ FE M HRE
B AR BIRIE G 6T
EMEHEE > RAEWLR -

3. Internal control
system established or
amended in accordance
with the Applicable
Listing Rules, and
review of effectiveness
of internal control
system;
RETRERETERGE
T AR R R B ER
EHRFE R R -

4.  Procedure for
handling important
financial and business
activities such as the
acquisition or
disposition of assets,

Meeting
ReEFECHRFER

The following matters
shall be brought to a
Board meeting for
discussion:

THEBEREREFTGHH

1. The Company’ s
business plan;
FOAEIES 3 i 30

2. Annual and
semi-annual financial
reports, with the
exception of semi-annual
financial reports which,
under relevant laws and
regulations, need not be
audited and attested by a
certified public
accountant.

FE MR E R F AR
IS o2 F F B MRS
RIEA M E RIBR G 6T
EMEEL > RAEWLRKR -

3. Internal control
system established or
amended in accordance
with the Applicable
Listing Rules, and
review of effectiveness
of internal control
system;

R ETRAREITE R
T A ERIE R B B SR
PEHIB R A R EA

4.  Procedure for
handling important
financial and business
activities such as the
acquisition or
disposition of assets,

A5 B AT ZA
BAEAT 2 8] & F @3k
FIEAET o
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E3THR X

B A% X

7oA

derivative products
transactions, lending of
capital, endorsement for
third party, provision
of guarantee,
established or amended
in accordance with the
Applicable Listing
Rules;

R ETELITR RS EZ
BAFRIE 7 A B HEFATE
HHBRGH - BEREEL
A~ BT E RPREIRE
ZERMBEKRTAHZR
2R -

5. Offering, issue or
private placement of
securities of the nature
of equity;

S BAT S A A
PR 2 A

6. Election or dismissal
of the chairman
¥ FR2BERME

7. Appointment and/or
dismissal of a
financial, accounting or
internal audit officers;
and

M~ g3t RN EE
ZAER -

8. 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 next
Board meeting for
retroactive
recognition.
B4 A2 17 B 2R JE B
BAZERFE - 2HEFKX
RERREMAEHERBZ
NEMEERE FRTRE

derivative products
transactions, lending of
capital, endorsement for
third party, provision
of guarantee,
established or amended
in accordance with the
Applicable Listing
Rules;

R ETELITEREEZ
BAFRE N A E - HFTE
MERRH BBk
A~ BT E RARAERE
ZERMBEHITAHZR
HAER -

5. Offering, issue or
private placement of
securities of the nature
of equity;

P AT R A IR B A B
HHEZABES -

6. Appointment and/or
dismissal of a
financial, accounting or
internal audit officers;
and

M @ RAFAEZEE
ZAER, -

7. 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 next
Board meeting for
retroactive
recognition.

¥ A A2 45 08 R JE B
TTAZERFH -EHE KX
RAREAZHERBZ
NERERE FRTRE
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E3THR X

B A% X

7oA

FEBW o

9. 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.

RET RS EERRTR
2B B R G RERE
FERBRFAREETHM
ME2EKRFR -

The term "related party"
in subparagraph 8 of the
preceding paragraph
means a related party as
defined in the
Regulations Governing
the Preparation of
Financial Reports by
Securities Issuers. The
term "major donation to a
non-related party" means
any individual donation,
or cumulative donations
within a 1-year period to
asinglerecipient, atan
amount of NTD100 million
or more, or at an amount
equal to or greater than
1 percent of net
operating revenue or 5
percent of paid-in
capital as stated in the
CPA-attested financial
report for the most
recent year (For foreign
companies whose stock
has no par value or a par
value other than NTDI10,
the "5 percent of paid-in
capital" in this
paragraph shall be
calculated instead as
2.5 percent of
shareholder equity.)

AT IR B A\ R A B AR A4S
BWHRBAT AT R E
ER PRI AN

E g

8. 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.

R EWRA R ERAER
RETEH R R G HRARE
FORBFRAREETHKM
MEZERFAR -

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. The
term "ma jor donation to a
non-related party" means
any individual donation,
or cumulative donations
within a 1-year period to
a single recipient, at an
amount of NTD100 million
or more, or at an amount
equal to or greater than
1 percent of net
operating revenue or 5
percent of paid-in
capital as stated in the
CPA-attested financial
report for the most
recent year (For foreign
companies whose stock
has no par value or a par
value other than NTD10
the "5 percent of paid-in
capital" in this
paragraph shall be
calculated instead as
2.5 percent of
shareholder equity.)
ATIR F 2P AE B R AL
BHRBATARBRE %Y
AP B MR A
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PEZHZRALRE
ABAMAT FH] $ 209,361 451,863
FHEER
W EIEE R
HEER 624,312 586,826
e E A 14,221 11,154
R I TAEA1E A RABE K 36,805 4,157
FHEERA 79,780 48,993
| BN (26,884) (15,417)
HAMBERIZHBOCERSGERBRAFIR)ZME 86,445 (16,080)
Ry PRARBEREE ~ R BB % (19,981) (27,435)
BBBPHRBAABEHEZ LM EHFEN B (33,460) (54,886)
& 1% RS B AR E B 45 (R ) 7] 8 (531) 3,604
Wi B4RTA B A3 760,707 540,916
MBEEHMMIEE ARG S
REETHMMZ T A SGE
e B (178,405) (211,793)
JENCRRAR 508,308 (142,202)
N 368,064 (270,985)
FAAT 3R (2,555) 33,263
EbREE A 56,697 (32,242)
HEuemkE & 21,244 68.591
HEETHMMZE A GG 773,353 (555.368)
MEETHMMZ aEXFEY
JEAT MR AR (478,827) 72,125
H b AT 2R (90,093) 19,357
R NNy (31,710) 26,813
ik &1k (6.167) 3,302
LM aFEFEE A (606,797) 121,597
HEETHMMIEER AHEIFHEE: 166,556 (433.771)
A B A 927.263 107,145
BEEAZRAERAN 1,136,624 559,008
MR Z A B 26,384 15,417
FATZ A B (56,778) (28,074)
FATZPAFR (98.,686) (140,031)
BETHZIRLAAN 1,008,044 406,320

CGEH M M AP R 5 I 3E)

p % R BF e ﬁ i .
%%%-%é& sﬂ/\-%ﬁ.“}’%@ THEE X B B

-23-




BEFHIALNE *

BRAZBEMESBERENABEESILWEE

BAFHR A M Bk AR R
BARREE ~ Bm Bkt
Ry A8 E ~ B R REM
BIFEME A
HtbomkE & — RS
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1114 5 11045 5
- (11,430)
- (66,247)
(562,863) (958,945)
132,920 78,828
(15,302) (11,140)

341 (3,405)
(132,690) -

3,903 19,568
(573.691) (952,771)
(473,547) (10,369)
- 600,000
- (4,080)
334,730 632,549
(87,227) (114,890)
(147,076) (118,873)
(209.600) (293.440)
(582,720) 690,897

(775) 15,512
(149,142) 159,958
2,300,865 2,140,907

$ 2,151,723 2,300,865
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FREERA RS (A2 ) ERBEITHRIERE it

Hiroca Holdings Ltd.

Revision Comparison Chart of Memorandum and Articles of Association

B3R B3THE X B X

ARG ERBAHNE
#1,500,000,000 7T > 4
#150,000,000 % 3% p% » &
BmEEH L 10T H P
BRABIE K0T H

YRREHE ”F}%‘ZFZHSE
ﬁ%754ﬁ' qié}nﬁaﬁ
XA RBEITEL Bx#%a

8 ”‘@iﬁ% 5@273"/\ 7&:&
N B FEAE 0 RN E) KRR
B R E ©HEAETRRAY > I
HH 2RI m E &
S RAATHE IR —
Az odh > BBE ~ 3 Aok,
MY ZIEAR B ATA
1% B~ R M~ BRI
R H A A KA AE AT A
F Z 4 1% RAE AT 5 A4 2R
MR B FRAAT IR &30
15 & AT ~ 459 AR R E AL
JE& B R B AT B BA FE
b JE R AN B F B ST
ﬁﬁ%#&)’]il‘fk%]

The capital of the
Company is
NT$1,500,000,000 divided
nto 150,000,000 Common
Shares of a nominal or par
value of NT$10,
NT$225.000.000 of which
will be reserved to grant
the emplovee stock
options by the Board of
the  Director of the
Company., at their
discretion, in one or more

RAANG W ERE AN
& #1.,500,000,000 7T, °
# 2 % 150,000,000 &
W BREBEN S
10T o FRHAN > 8) 7k B
S\ AN A M
B % B oE HAE AT R
By EHE IR RIS
o B RAH o REATHR
IR — IR~ B
T~ B e 2k e D 2Bk
Zi—‘\ BHATETHER

AR AR~ 4F R R
Em%ﬂ&%&ﬁ%
Fl 2 % 1% AR AT 5 4
&mﬁ BRREATIE

Wtk L@ A%~ 45 R k
i%%ﬁ%&m%ﬁ
B BA R AR R SN 0 MR R
INEI S i
Z_[RA] o

The capital of the
Company is
NT$1,500,000,000

divided into
150,000,000 Common
Shares of a nominal or
par value of NTS$10
each provided always
that subject to the Law
and the Articles of
Association the
Company shall have
power to redeem or

A N
ERREMN >
BARNE ARG A

ST B TR AR A
’E”‘K:{%Ef;
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tranches. Each provided | purchase any of its
always that subject to the | shares and to sub-divide
Law and the Articles of | or consolidate the said
Association the Company | shares or any of them
shall have power to |and to issue all or any
redeem or purchase any of | part of its capital
its shares and to sub-divide | whether original,
or consolidate the said | redeemed, increased or
shares or any of them and | reduced with or without
to issue all or any part of | any preference, priority,
its capital whether | special  privilege or
original, redeemed, | other rights or subject to
increased or reduced with | any postponement of
or without any preference, | rights or to any
priority, special privilege | conditions or
or other rights or subject to | restrictions whatsoever
any  postponement of | and so that unless the
rights or to any conditions | conditions of issue shall
or restrictions whatsoever | otherwise expressly
and so that unless the | provide every issue of
conditions of issue shall | shares whether stated to
otherwise expressly | be ordinary, preference
provide every issue of | or otherwise shall be
shares whether stated to be | subject to the powers on
ordinary, preference or | the part of the Company
otherwise shall be subject | hereinbefore provided.
to the powers on the part
of the Company
hereinbefore provided.

N (Rt 58) RO E X
Ao a) B TR S E TR RN i
Z BIRAB AR AT B 2 EER o —
Aoy E) Bk E 2 o A E 53T B TR M
# ~ RO E R E B B FRd) B T4 A
R BT BB RE4F T o

B R EEE -

Where the exercise price
of the employee stock

option or warrants is lower
than the closing price of
the Company as of the
issuing date or the transfer
price of the treasury stocks
from the Company to the
employees is lower than
the actual average price of

-26-
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purchasing back the shares
by __the Company. the

emplovee _stock option
shall be determined and

passed by a Supermajority

Fimk B B AR
BB AT R B A
FFAE - BN BT
BB LOH S
BATRGI B T A H
RZH F ~ BAITHR
B AR ZET
AR K B E MRy 482k
T BT - HABERK
B~ R MEEH R
BOERETFEM
AR Z P B R B

/oy a] BT o BFNATAR
BEAT IR A B T30 Rk A
BERBITHRH BT

A F I BB AITH

S BATEA S BT
R H b F g R g
FETELREE S
Z AR HLE o

(A)The Company may,
with the authority of
either a Supermajority
Resolution Type A or a
Supermajority
Resolution Type B,
issue restricted shares
for employees. In

respect of the issuance
of the employee stock

option in the preceding
paragraph or the

aforesaid restricted

shares for employees,
the number of shares to

be issued. issue price,

B k3R kB A 4% 5
A B AT IR B
BIMAIHK - M

AT AT IR % A
T HEA IR > H A

THE - BAITE
o~ AT R A
thEFBEEF LT
ELREE XA
MAE -

(A)The Company may,
with the authority of
either a
Supermajority
Resolution Type A
or a Supermajority
Resolution Type B,

issue restricted
shares for
employees. In
respect  of  the
issuance of
restricted shares for
employees in the
preceding

paragraph, the

Resolution Type B.
17B [(A) AR AF0 A B | (A k2 5 RATHE | feb ki #iE

TREBM I

TEERE o — 4
537 B T30 AL A
B R B T A A
&k z 48 B A
% o
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issue __conditions _and
other matters shall be
subject to the

Applicable Listing
Rules and the

requirements of the
Commission.
Eligibility to the

employee stock option,
restricted stock.

subscription of the new
shares or to  be
transferred _of  the
shares buying back

according to the laws,
shall be the employee
of cither the Company
or any of its controlled

subsidiaries approved
bv___the Board of

Directors.

number of shares to
be issued, issue
price, issue
conditions and other
matters shall be
subject to  the
Applicable Listing
Rules and the
requirements of the
Commission.

34

(A) fEARYFE 2> 8] 7R Z AT 3

T o ko Bk R @ RHE
WEME 32 A F(A)
B Z H(a), (b), (o)
RZFIR AR
A% B e AT LA E 38 4o
Aoy E) kT REZHR
RN FIZIEZAE R
TR TRY K
R AFNFABKR B A
20 B N A Z &5 A
RUMLBEB® FERK
o 8] LA B AR A
W B B A Ay o
AT B B R SR N 8] P
W B 1B A& 3 R 3R
F o RANEEBAKRR
FRFBAARIN BN X
AHAB AR o R AR W3R
F o0 AN G JEB R
B4 90 BN RHEFR
A Z TR AT
BT RERIRZ

FEAR IR N 8] 7k Z AT 4R
T B R G RRER
LA E 3245 H(A)EZ
%(a), (b), &(c) %z
FE AR IERE
AT A E & i o RN 3]
A TREZBELIN
Wi AR R T LR
R Z R AFH
HRHEB£208 R E
& 7 B 3F K W B 1B
¥ FRAN G UG
NFEA R E R AR
Z f by o AT RA AR R LA
NEINGE W - ) e
mihHEE > Ana) e R
AX R @ 3 B 490 B
N X AHE 2R o RIE R
WA AN E) JE B IR
B #2908 N > R H FF3R
B 2 N TAE ¥ X AHE
KPP RERWBFEZ K
Ry ANE R IAE

BLe &M EAR
HATRE 112 F
1 A n%miTx
I B 3 AT A GE T
WAk RAE B fRE
FIEMS3T o
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BE R AN B R A
0 RAR BRRF
RUE B - £ 4
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(B) fefRk¥E o> 3] ik Z AT
T o dw RN 8] B AEAT
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ik LR
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[3] aﬂxﬁi FRIE 2
R NN -
B Mk RN R B
#% 60 B M i A K B 1
3 AN 8 AL 60
B HAR 2384 2 30 B
N AR R E AR
R R AAEA
BEFEMEETEX
R AE&ZIRE 1k
%&Aﬂ;ﬁ’\ﬁ’f‘f‘ﬁ\a/%‘
I A% A 3R 3 AT Z PR
Fm AN B B

u;a /TQ?»BX? Fﬁﬁ ’1% ‘1’}L
BEZBHAEHETZ
BRI -

ALIA R E R R A Z R
¥ REANCHE
BRZ R RS -

(A) Subject to the Law, in

the event any of the
resolutions with
respect to the
paragraph (a), (b), or
(c) of Article 32(A) is
adopted by general
meeting, any
Shareholder who has
notified the Company
in  writing of his
objection to  such
proposal prior to such
meeting and
subsequently  raised
his objection at the
meeting may request
the  Company to
purchase all of his
Shares at the then
prevailing fair price by
stating the request
price in written notice

B %608 MRk E
3k > A 3] FE A IE60
B #4538 4% 230 B
P LA AR R GE AR IR
Zﬂxi?ﬂfﬁﬁl/\’ B
1Bl 2% %/%Fm%
49%2%3?"*1 SRR N
L - YR
Lﬁﬁzmﬁm ZS
jg/\;]&i}ﬂiﬁ j{i
% R R AE R BT 2B
WHERZIMRA -

Subject to the Law, in
the event any of the
resolutions with respect
to the paragraph (a), (b),
or (c) of Article 32(A) is

adopted by general
meeting, any
Shareholder who has

notified the Company in
writing of his objection
to such proposal prior to
such  meeting  and
subsequently raised his
objection at the meeting
may request the
Company to purchase
all of his Shares at the
then prevailing fair
price by stating the
request price in written
notice within twenty
(20) days after the date
of the resolution. In the
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within  twenty (20)
days after the date of

the resolution. In the
event the Company
and the aforesaid

Shareholder reach an
agreement of the price
to buy back, the
Company shall pay the
payment within 90
days since the
resolution  of  the
general meeting. If no
agreement is reached,
the Company shall pay
the payment
recognized by the
Company as a fair
price to those
Shareholders who do
not reach agreement of
the price with the
Company within 90

days since the
resolution  of  the
general meeting. The
Company  will be

deemed to agree the
price requested by the
Shareholder if the
Company fails to pay
the payment within 90
days since the
resolution  of  the
general meeting. In the
event the Company
fails to reach such
agreement with the
Shareholder within
sixty (60) days after
the date of the
resolution, the
Company shall, within
thirty (30) days after
such sixty (60)-day
period, file a petition

against all
Shareholders, who fail
to reach such

event the Company and
the aforesaid
Shareholder reach an
agreement of the price
to buy back, the
Company shall pay the
payment within 90 days
since the resolution of
the general meeting. If
no agreement is
reached, the Company
shall pay the payment
recognized by  the
Company as a fair price
to those Shareholders

who do not reach
agreement of the price
with  the Company

within 90 days since the
resolution of the general
meeting. The Company
will be deemed to agree
the price requested by
the Shareholder if the
Company fails to pay
the payment within 90
days since the
resolution of the general
meeting. In the event
the Company fails to
reach such agreement
with the Shareholder
within sixty (60) days
after the date of the
resolution, the
Company shall, within
thirty (30) days after
such sixty (60)-day
period, file a petition
against all Shareholders,
who fail to reach such

agreement with  the
Company, in  any
competent court of

Taiwan for a ruling on
the appraisal price, and,
to the extent that the
ruling is capable of
enforcement and
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agreement with the
Company, in any
competent court of
Taiwan for a ruling on
the appraisal price,
and, to the extent that
the ruling is capable of
enforcement and
recognition  outside
Taiwan, such ruling by
such Taiwan court
shall be binding and
conclusive as between
the Company and
requested Shareholder
solely with respect to
the appraisal price.

(B) Subject to the Law, in

the event any part of
the Company’s
business is  Share
Exchange, General
Assumption of
Business, or Spin Off,
or involved in any
Merger with any other
company, the
Shareholder, who has
forfeited his right to
vote or voted against
on such matter and
expressed his dissent
therefor, in writing or

verbally  (with a
record) before or
during the general

meeting, may request
the  Company to
purchase all of his
Shares at the then
prevailing fair price by
stating the request
price in written notice
within  twenty (20)
days after the date of
the resolution. In the
event the Company
and the aforesaid

recognition outside
Taiwan, such ruling by
such Taiwan court shall

be binding and
conclusive as between
the  Company  and

requested  Shareholder
solely with respect to
the appraisal price.

Subject to the Law, in
the event any part of the
Company’s business is
Share Exchange,
General Assumption of
Business, or Spin Off,

or involved in any
Merger with any other
company, the
Shareholder, who has

forfeited his right to
vote on such matter and
expressed his dissent
therefor, in writing or
verbally (with a record)
before or during the
general meeting, may
request the Company to
purchase all of his
Shares at the then
prevailing fair price by
stating the request price
in written notice within
twenty (20) days after
the date of the
resolution. In the event
the Company and the
aforesaid  Shareholder
reach an agreement of
the price to buy back,
the Company shall pay
the payment within 90

days since the
resolution of the general
meeting. It no

agreement is reached,
the Company shall pay
the payment recognized
by the Company as a
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Shareholder reach an
agreement of the price

to buy back, the
Company shall pay the
payment within 90
days since the
resolution  of  the
general meeting. If no
agreement is reached,
the Company shall pay
the payment

recognized by the
Company as a fair
price to those

Shareholders who do
not reach agreement of
the price with the
Company within 90
days since the
resolution  of  the
general meeting. The
Company will be
deemed to agree the
price requested by the
Shareholder if the
Company fails to pay
the payment within 90
days since the
resolution  of  the
general meeting. In the
event the Company
fails to reach such
agreement with the
Shareholder  within
sixty (60) days after
the date of the
resolution, the
Company shall, within
thirty (30) days after
such sixty (60)-day
period, file a petition
against all
Shareholders, who fail
to reach such
agreement with the
Company, in any
competent court of
Taiwan for a ruling on
the appraisal price,

fair price to those
Shareholders who do
not reach agreement of
the price with the
Company  within 90
days since the
resolution of the general
meeting. The Company
will be deemed to agree
the price requested by
the Shareholder if the
Company fails to pay
the payment within 90
days since the
resolution of the general
meeting. In the event
the Company fails to
reach such agreement
with the Shareholder
within sixty (60) days
after the date of the
resolution, the
Company shall, within
thirty (30) days after
such sixty (60)-day
period, file a petition
against all Shareholders,
who fail to reach such

agreement  with  the
Company, in  any
competent court of

Taiwan for a ruling on
the appraisal price, and,
to the extent that the

ruling is capable of
enforcement and
recognition outside

Taiwan, such ruling by
such Taiwan court shall

be binding and
conclusive as between
the  Company  and

requested  Shareholder
solely with respect to
the appraisal price.
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and, to the extent that
the ruling is capable of
enforcement and
recognition outside
Taiwan, such ruling by
such Taiwan court
shall be binding and
conclusive as between
the Company and
requested Shareholder
solely with respect to
the appraisal price.

(C) The number of the
aforesaid forfeited

rights Shares in the

preceding  paragraph
shall not be counted

into__the number of

votes represented by
the Shareholders while

adopting the resolution

at shareholders
meeting.
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A Director who is directly
or indirectly interested in a
contract or  proposed
contract or arrangement
with the Company shall
declare the nature of his
interest at the meeting of
the Board at which the
question of entering into
the contract or
arrangement 1S first
considered, if he knows
his interest then exists, or
in any other case at the
first meeting of the Board
after he knows that he is or
has become so interested.
For the purposes of this
Article, a general notice to
the Board by a Director to
the effect that:

(a) he is a member or
officer of a specified
company or firm and is
to be regarded as
interested  in  any
contract or arrangement
which may after the
date of the notice be
made with that
company or firm; or

(b) he is to be regarded as
interested  in  any
contract or arrangement
which may after the
date of the notice be

A X
B EFRAEFTAR

% R &3 80 H bk

RXHhBEANEMHALZ
FENERE R KRR
O AR Ed -

A Director who is
directly or indirectly
interested in a contract
or proposed contract or
arrangement with the
Company shall declare
the nature of his interest
at the meeting of the
Board at which the
question of entering into
the contract or
arrangement is  first
considered, if he knows
his interest then exists,
or in any other case at
the first meeting of the

Board after he knows

that he is or has become

so interested. For the
purposes of this Article,

a general notice to the

Board by a Director to

the effect that:

(a) he is a member or
officer of a specified
company or firm
and is to be regarded
as interested in any
contract or
arrangement which
may after the date of
the notice be made
with that company
or firm; or

(b) he is to be regarded
as interested in any
contract or
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made with a specified

person who

connected with him;
shall be deemed to be a
sufficient declaration of
interest under this Article
in relation to any such
contract or arrangement,
provided that no such
notice shall be effective
unless either it is given at
a meeting of the Board or
the Director takes
reasonable steps to secure
that it is brought up and
read at the next Board
meeting after it is given.
To the extent required by
Applicable Listing Rules,
a Director may not vote
for himself or on behalf of
other Director in respect to
any matter, 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)
which may conflict with
and impair the interest of
the Company. Where the
spouse of a Director, or a
blood relative within the
second degree of kinship
of a Director, or any
companies, which have a
controlling or subordinate
relation with a Director,
who has a personal
interests in the matters
under discussion at a
meeting of the board of
Directors, such Director
shall be deemed to have a
personal interest in the
matter. Any votes cast by

1S

A X

arrangement which
may after the date of
the notice be made
with a  specified
person  who s
connected with him;
shall be deemed to be a
sufficient declaration of
interest  under  this
Article in relation to any
such contract or
arrangement, provided
that no such notice shall
be effective unless
either it is given at a
meeting of the Board or
the  Director  takes
reasonable  steps to
secure that it is brought
up and read at the next
Board meeting after it is
given.
To the extent required
by Applicable Listing
Rules, a Director may
not vote for himself or
on behalf of other
Director in respect to
any matter, 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) which may
conflict with and impair
the interest of the
Company. Where the
spouse of a Director, or
a blood relative within
the second degree of
kinship of a Director, or
any companies, which
have a controlling or
subordinate relation
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on behalf of
Director in contravention
of the foregoing shall not

or such

be counted by the
Company, but such
Director shall be counted
in the quorum for purposes

of convening such
meeting.
If any Director has

personal interest (whether
directly or indirectly) in
matters on agenda for the

Board  meeting, such
Director shall disclose and
explain  the  material

information or contents on
such personal interest at
the same Board meeting.
In the event of any
merger/consolidation and
acquisition of the
Company, any Director
who has a personal interest
in such the transaction
shall explain the essential
contents of his or her
personal interest and the
reason of his or her
approval or dissent to the
resolution of
merger/consolidation and
acquisition to the Board
and at the general meeting.
The notice of the

shareholders meeting shall
provide the essential
contents _of a  board

director's personal interest
and the reason of his or

her approval or dissent to
the resolution of

merger/consolidation and
acquisition. and its

material content may be

placed _on__the website
designated by the
Commission or the

Company, with the URL

A X

with a Director, who
has a personal interests
in the matters under
discussion at a meeting
of the board of
Directors, such Director
shall be deemed to have
a personal interest in the
matter. 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 in the quorum
for purposes of
convening such
meeting.

If any Director has
personal interest
(whether directly or

indirectly) in matters on
agenda for the Board
meeting, such Director
shall ~ disclose  and
explain the material
information or contents
on  such  personal
interest at the same
Board meeting. In the
event of any
merger/consolidation
and acquisition of the
Company, any Director
who has a personal
interest in such the
transaction shall explain
the essential contents of
his or her personal
interest and the reason
of his or her approval or
dissent to the resolution
of merger/consolidation
and acquisition to the
Board and at the general
meeting.
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being _specified _in__the

notice.
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PROCEDURAL RULES OF BOARD MEETINGS
FFETRFAL
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Article 1 Purpose
£ —15 a8

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.

BEIANG RITEF QAL REEEAHRABIE ML ZRE
AT R AR ST -

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").
RARIA A REN ARBATERIEMAXFEREZAE LEREH
AN NI FR(AELEHEEARMBRRZIRA S TH " AFR TR

FA8E o
Article 2 Applicable Scope
B 3% P %5 [E

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.

FFCXHRFNN AT ZRFNE -FERF RFHERAFE 2%
B ARG FIR 0 ARG R HIE

Article 3 Meeting Notice and Meeting Materials
B=4% CHBEXREHRTH

The Board of Directors shall meet at least once quarterly.
FFeBFEVHE R

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.
TFe28E BHAZEFE NEtENBMEETFRERA(AR
B) 2BFFRRFEE FHEFIEZ -

The notice set forth in the preceding paragraph may be effected by means of
electronic transmission, after obtaining the prior consent of the recipients.
AAB&EZ B4 BRAHAREE  HREFITXBHZ -

All matters set out in subparagraphs of Article 11, paragraph 1, 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
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PROCEDURAL RULES OF BOARD MEETINGS
EFTARFAL

emergency or legitimate reason.
ARIH TR —BERIFR RAREFIHFRESEd S R
BEFHFIR > FAFUEBERE RIS -

200309 FEEEr 0529 K aidr

The financial affairs department is designated by the Board of Directors as the
meeting administrative office to handle the administrative matters of the Board
meetings.

EFCHEAIMERFFHEMAMBI -

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.

RFEMEBTEFEARAFTNS EREASZITHREMN N E Fl@s0rT—

Where a Director finds the meeting materials insufficient, he or she may ask the
meeting administrative office to provide additional information. If a Director
believes the agenda information is incomplete, discussion of the matters may be
postponed upon approval of the Board of Directors.
FFLRLHTRENFILY FRFFHEMF R - EFwRARE
BHARR  FEEFTRRRENFRZ -

Article 4 Preparation of Signature Book and Other Documents and Director’s
2wtk Attendance by Proxy
FALABEXMBERESTZIE LR

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.

BHEF W BRELERBFEEFRD > uptdF o

A Director shall attend a Board meeting in person. If he 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.

TFERMAEFEFG  wARERG LT FHRARLARKRAZTEE 87 15
RERZAEWEETREHF S AR ALEGHE  RARAGHE -

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.
EFRAMEFRELFEF R BNERIAEA B RERREA
ZEHMBATE AR E > R B EFHIRMER -
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e 31 A P
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EFRRFAL
200309 @ 0529 H o

A proxy as described in the preceding two paragraphs may act as the agent for
one person only.

AM_TARIEA > L% —AZ KL o

Guidelines for Time and Place of a Board Meeting ¥ 3 ¢ B &€ 3b.35 & 05 B
2 R R

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.

FEC ORGSR BNENEFE R LB EF MR
Fl &2 o

Chairman of Board Meetings and Agent

FFERBRREA

Except as otherwise provided in the Articles, for the Board meeting which is
convened by the Chairman, the Chairman shall act as chairman of Board
meetings. 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.

RAERAARTN  TFehEFREEE GEFRIEEER -E2EE
F-REFG ARREMFEZIRARERURSZIEFFLESL €RER
MGG EHAREEZ BERAA AU LN B AEEZ -

If the Board meeting is convened by the majority of the Directors in accordance
with the Applicable Listing Rule, the chairman of the Board meeting shall be
elected among themselves.

RETHRL AT EFCHBFBXETFAMTLEL BEFLHE —AREE
}{% °

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.
EERFBRBELFEATRBMS A TFRREZ T FRAINE
FEF A B A KRR DR EHEF—ARE | 1

BREHEFH HRAEF-AREZ  FFRAMGIAREAL BEHE
FREFLHE-AREZ -

Board Meeting Reference Materials, Guests to the Meeting and Convening
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EFECHRFAE
200309 EFE 0529 HEE &
the Board Meeting
FFESEEH FIRABREFCE AN

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.
BHEF & GEFM (REFRETLRFEM) B LAME A
TEFHEFES

When holding a Board meeting, a company may, as necessary for the agenda
items of the meeting, notify personnel of relevant departments or subsidiaries to
attend the meeting as nonvoting participants. When necessary, the Company may
also invite certificated public accounts, attorneys, or other professionals to attend
as nonvoting participants and to make explanatory statements, provided that they
shall leave the meeting when deliberation or voting takes place.

BHREFGH  FRAENZBLAAMIFFIRTLANZIANLTNF - LB
TAFBF @~ FAREAEEALIE RN - 23 Hm AR AFE
B o

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.

FFQCERNCEH OB EABFI B TFHAE > BRFEHME -

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 Paragraph 2, Article 3 of the
Rules.

CEMEER  w2RBEFAFRARBAG  LRFSHERZH G Ltk
REUAZR B R - I8 RN RERE > ERAARE =M h AR IR
eEHMEE -

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.

AIRAR AT HMGE —RAE R HEEMEF WA ERTEX -

Audio Recording or Videotaping of the Board Meeting as Evidence
EFOH ARSI RBVIEE

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.
TFERIHRBRELRETISEKPHEE 22O RFES AAFRUE
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FHKAZ -

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.

AT R PR A HA TR AR AT > A5 A MY B F oA MR FR I sk
REBFEDNEE TRAFEFDLLL -

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.

DA @R B A LAY E B M A R sk — 3 a0 B A s 74
B % 4777 -

Article 9 Meeting Agenda
F Atk BERE

The agenda for the regular Board meetings shall include the following matters
for the least:

TN EEFGXRENE 2V aETHE&FHE

1. Matters to be reported:
HEFR

(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.

(AT R 4 3 ek R ST -
Q) E I EHRSE -
G)R AR E RS -
DESE 3 E Ly

2. Matters for discussion:

i FR

(1) Matters reserved for further discussion from former meeting; and
(2) Matters to be discussed during the meeting.

(1) 3R &A% G230 -
(2) A& &R H B A -

3. Extempore Motion.
BZ B 83K o
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Article 10 Proposal Discussion
%+ BEHR

Board meetings shall be conducted in accordance with the procedure of the
meeting as scheduled in the meeting notice, which may be subject to change
upon consent of a maj ority of the Directors present at the Board meeting.

“?ﬁﬁ&‘ BRPTH R Z R ERFRIT B H R EFRFERTE

The Chairman may not declare adjournment without the consent of a majority of
the Directors present at the meeting.

FEhREFBIBRETE  ERAFETERRE

H

During a Board meeting, if the Directors present in 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 3, Article 7 of the Rules may apply.
EFeRTRAT BAREFAED B EFBENL A K E TR
IRREEAHAYIFH G TERE EHRFEZBRL -

Article 11 Matters that Must be Discussed at the Board Meeting
£+—4% REEFGHNRFER

The following matters shall be brought to a Board meeting for discussion:

THFRARREF TR

1.The Company s business plan;

ANz BESFE -

2. Annual and semi-annual financial reports, with the exception of semi-annual
financial reports which, under relevant laws and regulations, need not be
audited and attested by a certified public accountant.
FEMBRERFFEMBRE - EFFEMBREREL AT RAL S
TER B E 0 RAEWLR -

3. Internal control system established or amended in accordance with the
Applicable Listing Rules, and review of effectiveness of internal control

system;
R BT R R R AT R RAEITZ N BRAE B - B P3G A 2t 2 4
% °

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;
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RETELTRRME EXIRE IR, EE REMAEMBALR)  EFLE

s A~ B AT f&kﬁﬁmzék%%¥%ﬁ%zﬁﬁﬁﬁ

5. Offering, issue or private placement of securities of the nature of equity;

H&E BT RAFEARMBEET ZHBES -

6. Appointment and/or dismissal of a financial, accounting or internal audit
officers; and

M~ B RN EBEEZESR

7. 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 next Board meeting for retroactive
recognition.

R N JSc%HF AN &R 49 RERRALEAHZHEHR
B Gl EHRE  BRTREFTER

8. 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.

RENTEL FERIAETRACRGBERTERREFTTARFAREY
MM EZ ERNER -

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. The term "major donation to a
non-related party" means any individual donation, or cumulative donations
within a 1-year period to a single recipient, at an amount of NTD100 million or
more, or at an amount equal to or greater than 1 percent of net operating revenue
or 5 percent of paid-in capital as stated in the CPA-attested financial report for
the most recent year (For foreign companies whose stock has no par value or a
par value other than NTD10, the "5 percent of paid-in capital" in this paragraph
shall be calculated instead as 2.5 percent of shareholder equity.)

AT IR 5 £ AR P74 B 15 A 3535 a’?\%ff‘f'r?k?’f%ﬁcﬁﬁ—"‘*ﬁa? R ILZ B AA
ﬁfrffaﬁu‘é‘li MBAZERFR 5B EHBLBER—FNEAHRHR % %#ﬁ
BMEBEMEH —RAUL  RERAFEL I RTBZMFRE S
Hi}\/a*%EE 2 REKEAFE S ZENLE - (AALARE BB
SERBALBNEE AL AREMEUAABRE N ZEZLH MU

BREBE 2 —BRFEZ o)

The term "within a 1-year period" in the preceding paragraph means a period of
1 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 in the calculation.
ABFFHE—FNGARAREFCEHMBEARRE  AATEMitE —F T
REFGRRBBITY RAFA -
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Any Board meeting shall be attended by at least one Independent Directors 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 or 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 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.
BIEFRED—FREEFEFG HNE—RARREFCIRFR R
AEBELEFRAL AR E DA MBI EFARELR  FHEEHIFEHL
FTERE - FLEFLARGIREERL BN EFCRFHEA S 0 ff
TEFEREMEEREFERERFIMEBERLE MAETHEBI > &
FALAEERERL  BRAVDEFFRFH, -

Article 12 Voting (1)
#+ =4 k1)

The Chairman may declare end of discussion of a proposal in the agenda and
have the proposal voted on if he or she deems the proposal in discussion is ready
for a vote. A proposal being put to vote at a Board meeting shall be deemed
approved in the absence of objection voiced by the attending Directors upon
consultation by the chairman and effective as if approved by a vote; such
proposal shall immediately be put to vote if objection is voiced upon
consultation by the chairman.

ERHPRE LA RAHCETHRAZIRER  FEMF L0 RA
AR oFEFCRERAT SEIRECALFEFRERL RAHRE  HH
N FRBBE - B EFHMMA BHRYL 0 BB RA -

Votes shall be cast for the proposal in the agenda of the Board meeting.
RAFRREFCRAFNEMBZFEAHZ -

For purpose of the first paragraph, all Directors present at the meeting do not
include Directors who may not exercise their voting rights in accordance with
the provisions under Article 14 of the Rules.

FRREREFERAOERE T OERATTFATERAMZESF -

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:
FRFTXBERRTIEHRREE T LR BEH ERF BBRRKSE
ZERARZ
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Vote by show of hands or by voting system;

Roll-call vote;

Vote by ballots; or

Any other voting method as determined by the Company.

200309 FEEEr 0529 K aidr

BN =

BEFERARBZEERE -

vg 4 &R e

JERR

HiANG BATERZRE -

bl ol e

Vote (2) and Scrutinizing Ballots and How Ballots are Counted

RAQRE ZRFEF KX

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.
TFRARERIRRORET AL RAFRAARLIN BABFHEFZH
o BREFBIBXFTTZ

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.

Bl —REACERRBREF NETELFTZHEAN  dERHFRRE
REKAZIETF B ¥ —FORBBE > LR EPRAT R BAR
fTR*K

If certain persons shall be designated to scrutinize balloting and count ballots for
voting on proposals, these persons shall be appointed by the Chairman. The
persons responsible for scrutinizing balloting shall be Directors.
REXLRAWARBEERZRNZABEZI LB HERERZ EERZAR
REEFH S -

Results of the votes shall be announced on the spot and recorded.
FAZER D BEHRE - MR

Director’s Avoidance of Conflict of Interest

FExAREBHE

If a Director directly or indirectly becomes an interested party with respect to
any agenda item (including but not limited to any contract or proposed contract
or arrangement or contemplated transaction of the Company), the Director shall
state the important aspects of the interested party relationship at the respective
meeting. When the relationship is likely to prejudice the interests of the
Company, the Director may not participate in discussion or voting on that
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agenda item, and further, shall enter recusal during discussion and voting on that
item and may not act as another director's proxy to exercise voting rights on that
matter.

W ETELAMER SFEHNEFEIFR AHBERMNRYRZH 2
RERMBRARXABRETZIRY A BN EMAB(RHEERREE)L
R EREFETRALANEMBLIEZNR WA EN NN B K R
TEIETEYY TN EEYS SRS RSN EOEE S
BEKAME EFERALEM TR B R REATHEZ R A And R
FiE EZEENBATREFRZIETHAHR

Where the spouse, a blood relative within the second degree of kinship of a
Director, or any company which controls or is controlled by a Director, has
interests in the item under discussion in the meeting provided in the preceding
paragraph, such the Director shall be deemed to be an interested party in the
item.

FFEXRMB —REN R RBEEFAALEHEMAZ NG RATE G
BRXFRAFEMGE  RAZTERZFRA 8 FH T -

Meeting Minutes and Signature

FHROKAREFR

Proceedings of Board meetings shall be recorded in the meeting minutes, which
shall specify the following matter in detail:
FEGXRF O BERGRTN, RAFHBEFTLRTHFA

1. Term (or year) of the meeting, and time and place;
BB R(RAFR) R8s -

2. Name of Chairman;
ERZML -

3. Attendance of Directors, including names and numbers of Directors who are
present at the meeting, on leave or absent from the meeting;

FERBEN OIELF - HBAEE L2 LA -

4.Names and titles of the guests to the Board meeting;

P\ & 2k 4 BRORRAE o

5.Name of the secretary of the Board meeting;
WXL -

6. Matters to be reported,;
HEFA -

7. Matters for discussion: the method of resolution and the result for each
proposal; a summary of the comments made by Directors, supervisors (if any),

-50-



HIROCA HOLDINGS LTD.
TR YRR TR F)
PROCEDURAL RULES OF BOARD MEETINGS
EFTARFAL

200309 FEEEr 0529 K aidr

experts, or 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; opinions expressing
objections or reservations at the meeting that were included in records or
stated in writing; and any opinion issued in writing by an Independent Director
under Article 11, paragraph 4 of these Rules.

HRFR D EREIABTFALER CFF CERAWAKRE) FRA
HABBETHE RAGHATTRANEMGZEFHRL FEHNGER
NAEZRA > HE QR R E#Ed - D@ FH - REXMMEELLA L
R EDEARBILEFRE T —HF U BARTHEAEXERER -

8. Extraordinary motions: the name of the mover; the method of resolution and

the result for each motion; a summary of the comments made by Directors,
supervisors (if any), experts, or 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,
opinions expressing objections or reservations at the meeting that were
included in records or stated in writing.
ERBE BN REAML - REIARIHFALR - E£F  ERAAR
B) BEREMABBETHE - KAGRETRANERGI EFHL
AMEMBERZNZZRNA - LR e 8RR @ EIT DB R R AR
MERLA RRT@EN -

9. Other matters to be included.
R FEAR 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 competent authorities ( including without limitation to
the Commission and Emerging Market, GreTai Securities Market or TSE) within
two days of the Board meetings pursuant to the Applicable Listing Rules:
EFCRAFR WA TIHEFZ—F  RENARFHBAN  LRRET
AN EFGZAR_ABANEERM(EBERBRN LT @ RAME  EH
AR & P s SRR AT)IE L XM N AR

1. Opposition or reservation by any Independent Director with record or written
statement; or

BILEFARUYIFEERLLA LT DER -

2. Matters not approved by the Audit Committee (if there is any), subject to
consent by more than two thirds (2/3) of all Directors.
ARERANNEFZBC(BFARB)EBIFE > wBLEPEF =21
ERE -
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Board meeting attendance book is part of the meeting minutes of proceedings
and shall be properly kept during existence of the Company.
EFCRBAARFNRZ Iy BN FEEIAMEERT

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.
RFHADTARERRAHARRZLRET NERA_TANSEEETFR
BERACoAXE) BRIINRNE) EEAEE AN FEEARZ ST

Preparation and distribution of the meeting minutes of proceedings in the first
paragraph may be done electronically.

%A FRZ WA BRRET R A2 -

Article 16 Guidelines for Authorization by the Board of Directors

Btk FFECZMRA

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 these
Rules, the Chairman is authorized to handle the following matters:
FERRLETELSARATRACRBEFRAEFONTHMTHEF S
B RRLETELAARAREALEGEF@RRIFRN LZHEAE
RFRWTF

(1) Representing the Company in its dealings with others for operation of the
Company;

WA S R R E N HIMOE AN -

(2) Handling matters the Chairman is authorized under the Company’s
“Regulations Governing Authorization of Duties and Authority to Approval”
and applicable management rules;

AN 8] TBREE A RS A HE TR IR | RAB B IR 2 A
FA -

(3) Examining the corporate accounting system, financial position and financial
report procedure;

WEANIGHAE ~ MBERARSHRERS ©

(4) Examining and approving 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, and
provision of guarantee;
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FURERRNEE  HFMARBRRLS - AL TRIARBAF
T RARBAREF TR AT A RITRSF ©

(5) Communicating with the CPA of the Company;
AR 5] G 3R g et B AT UM

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

HANILELEARRE AR ITH -

(7) Reviewing and evaluating the internal control of the Company;

AN S Z NI EH AT

(8) Evaluating, inspecting and supervising various existing or potential risks in
the Company;

S RE o BEAR AT R 2 SRR -

(9) Supervising the legal compliance of the Company;
BB RN EFEERBZIEL -

(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.
FERETOEAESREFH BER B DGR AETEZIRLS  HAR
FRMBARS BAARRSEE  HEMMANBRR S - T2 HEHAR
A~ BT R BAERRILALE AHBHHZE NG F o

(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;
RAEANNBEEEFR  PHREAZERGMEE T RAE K5 AH
FH BHPITHERRREFTE -

(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;

AARANANELER RBEETLEERFERERERFACZBENE
THREREREFT  RIRFEBIT R 2 B AR IZRFRC AR BT
Ry BBHPITHEHVRREF S

(13) Appointing the director(s), Supervisor(s) (if there is any) and
representative(s) of subsidiaries (including overseas branches);
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FrS(HEI BB EF BEEAGAZRE)RAREAAZER

(14) Restructuring the Company and amending its organization bylaws;
RN E MR EER BB FEZEE -

(15) valuating and reviewing the qualification of CPA and nominate appropriate
candidates; and
MG ER X B AS AR L A AGE -

(16) Other powers and duties authorized and granted to the Chairman by the
Board of Directors.

EtbsFaoneF M -

Supplementary Provisions

Fit R

These Rules of Procedure shall be adopted by the approval of meeting of the
board of directors and shall be reported to the shareholders meeting. The board
of directors may be authorized to adopt, by resolution, any future amendments to
these Rules.
ARBZATXEBEEFGRET ARV RERE - AR AGEFREEF
LR A
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Article 1 Legal Basis ;% £ &3

¥ - i
Unless otherwise provided in the Applicable Listing Rules and the Law, the
general meetings of the Company shall be held in accordance with the
Rules.
i??&igiﬁi%m%iﬁ%ﬁﬁééfﬁﬁﬁﬂuﬁwi%Mﬁ
2 .
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").
“ﬁ% AP F BN RARPTRY ERPEFEARLPR AL R
E AP 2P FAR(CIFEEFB AR TH AT
N )ﬂ i.%;%iﬂ]k’°

Article 2 Assembly and Attendance 7 & £ 1 B

I 3

Unless otherwise provided by the Applicable Listing Rules, general
meetings of the Company shall be convened by the Board of Directors.
j\&?’“&@l%%i’ﬁ FELTYFRT I FTEELEZ o

The Company shall specify the time and place for the shareholders,
solicitors, and proxy agents (collectively, “Shareholders” ) to register and
other notable items in the meeting notice.

Ao PR U E PP IR R A SRR A (T 1
L) WP~ R B 2 6 AL EA -

Where general meetings are to be held by means of video conference, the

Company shall specify the following items in the meeting notice:

1. instructions on how Shareholders can attend the meeting and exercise
their rights;

2. countermeasures against video conferencing failures caused by force
majeure events, which shall at least include the following:

(a) the date and time of the postponed or adjourned meeting in case
that the meeting is required to be postponed or adjourned due to
such failures;

(b)  Shareholders who have not register for attending the meeting by
video conference may not participate in such postponed or
adjourned meeting;

(c) where a hybrid meeting is held and the video conferencing is
unable to be resumed, if the total number of shares represented
by Shareholders in attendance, after deducting therefrom the
number of shares represented by Shareholders attending the
meeting through video conferencing, constitutes the statutory
quorum for the general meeting, the general meeting shall
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continue and the number of shares represented by Shareholders
attending the meeting through video conferencing shall count
towards the total number of shares represented by Shareholders
in attendance, provided that Shareholders attending the meeting
through video conferencing shall be deemed to have abstained
from voting on all the proposals of that meeting;

(d) measures for dealing with circumstances where the results of all
the proposals have been announced and no extraordinary motions
have been made; and

3. where a virtual-only meeting is held, the meeting notice shall further
specify appropriate alternative measures for Shareholders who have
difﬁculties attending the meeting via video conferencing.
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Any change to the method by which a meeting is held shall be subject to a
resolution of the Board of Directors, which shall be made before the
meeting notices are sent at the latest.

ALPRAELE 2RI RETF AR T EETRLER 1

wH FHF L2 e

The Company shall prepare the notice of general meetings, the proxy form,
and the information relating to the subject and description of proposals for
recognition and for discussion, election and/or dismissal of directors and
supervisors in the form of electronic file to be uploaded to the Market
Observation Post System thirty (30) days before annual general meetings or
fifteen (15) days before extraordinary general meetings. The meeting
agenda for general meetings and supplemental meeting information shall be
prepared in the form of electronic file to be uploaded to the Market
Observation Post System twenty (21) days before annual general meetings
or fifteen (15) days before extraordinary general meetings; provided that
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such file shall be uploaded thirty (30) days before annual general meetings
in the event that the Company's paid-in capital at the end of the most recent
fiscal year is NT$10 billion or more, or that the total number of shares held
by foreign and mainland investors, as registered in the shareholder roster for
the general meeting in the most recent fiscal year, accounts for 30% or more
of total issued shares of the Company. The meeting agenda for general
meetings and supplemental meeting information shall be ready for
Shareholders' review at all time by fifteen (15) days before general
meetings, and such information shall be available at the Company and its
stock agent.
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The meeting agenda for general meetings and supplemental meeting
information, as referred to in the preceding paragraph, shall be made
available to Shareholders on the date of the general meeting in the following
manner:

1. where a in-person meeting is held, they shall be distributed on-site at
the meeting place;

2. where a hybrid meeting is held, they shall be distributed on-site at the
meeting place and uploaded to the video conferencing platform in the
form of electronic file; and

3. where a virtual-only meeting is held, they shall be uploaded to the
video conferencing platform in the form of electronic file.
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The reasons for convening a general meeting shall be specified in the
meeting notice and public announcement. With the consent of the
addressee, the meeting notice may be given in electronic form.
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The matters required to be set out in the notice of the reasons for convening
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the general meeting pursuant to the Applicable Listing Rules shall be
elaborated its main content in such the notice and not be raised by an
extraordinary motion.
FPHB LA EFI PR ZER BN EEL PP HILE
LR ERRR g o T

If the re-election of directors and supervisors has been set out as the reason
for convening the general meeting and the inauguration date has been
stated in the meeting notice, such inauguration date shall not be changed by
extraordinary motion or any other means at the same general meeting of
the re-election.

s,f;g‘\g % d e ;\‘.pa TRICEFTE CERA LT ;\pa/j;b,:g o 3%
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Prior to the book closure date before an annual general meeting is held, the
Company shall publicly announce that it will receive shareholder proposals,
in written or electronic form, the location and time period for their
submission; the period for submission of shareholder proposals may not be
less than 10 days.

ANTEFERAF ELFE L BN E S P L R 2k
\%aéiéﬁgﬂﬁ\ﬁﬁ@wahww@,giﬁ$@1@&%¢
El o

A shareholder holding one percent or more of all Shares in issue may
submit to the Company a proposal or an advisory proposal, which urging
the Company to promote public interests or fulfill its social responsibilities,
for discussion at a regular general meeting. The number of items so
proposed, however, subject to Article 172-1 of the Company Act, is limited
to one only, and no proposal containing more than one item shall be
included in the meeting agenda. The proposal submitted by each
Shareholder is limited to 300 words, and no proposal containing more than
300 words will be included in the meeting agenda. The shareholder making
the proposal shall be present in person or by proxy at the annual general
meeting and take part in discussion of the proposal

#*4};9);??1 f?’ vug{ﬂ/”\%"'jpg)tl Z_ a\’] ?’ﬂ‘é\;#%ﬂinka\#
gﬁ%%@aﬁﬂ@pﬂﬁzﬂ%@«%ﬂ S g R g LR
B AR RSP S 172652 1 2 APM R B L 13 L 6T
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Prior to the date for issuance of notice of a general meeting, the Company
shall inform the Shareholders who submitted proposals of the proposal
screening results, and shall list in the meeting notice the proposals that
conform to the provisions of this Article. At the general meeting the Board
of Directors shall explain the reasons for exclusion of any shareholder
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proposals not included in the agenda.

AP R EF R TP w o Mgl B R R R L TR L
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The reception of the register of the Shareholders shall begin thirty minutes
prior to the meeting. The place for registration shall be clearly directed, and
there shall be sufficient and qualified persons to handle the registration;
where the meeting is held through video conferencing, the reception of the
register of the Shareholders shall begin thirty minutes prior to the meeting
on the video conferencing platform, and Shareholders who have completed
the registration shall be deemed to have attended the meeting in person.
RIWRLFFIFR L ORI ERBE AT = L A ByET 2 (WG P
FERRTT > T %Gl R A B PR SR K AR R BT E ARF 4o =
*Léa\éﬁ PN AR ERT S XD R AR A AR Z AP
NREAE

For each general meeting, a Shareholder may appoint a proxy to attend the
meeting by providing the proxy form issued by the Company and stating
the scope of the proxy's authorization,

HAEREARALE NE AP EF2L £ ;\:pag‘%%@@ v £ 2%
AV 1P :".)ﬁ’i;’iﬁ‘\g o

A Shareholder may only execute one (1) proxy form and appoint one (1)
proxy for each general meeting, and shall serve such written proxy to the
Company no later than five (5) days prior to the meeting date. In case the
Company receives two (2) or more written proxies from one (1)
Shareholder, the first one arriving at the Company shall prevail unless an
explicit statement to revoke the previous written proxy is made in the proxy
which comes later.
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After a proxy is delivered to the Company, if the Shareholder issuing the
proxy intends to attend the general meeting in person or through video
conferencing, or exercise the voting rights in writing or by way of
electronic transmission, the Shareholder shall issue a written notice to the
Company to revoke the proxy at least two (2) days prior to the general
meeting. If the revocation is not made during the prescribed period, the
votes casted by the person as proxy shall prevail.

2 EE AP EARp ARG AR g TG
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When the Company holds a general meeting, it shall adopt exercise of
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voting rights by electronic means and may adopt exercise of voting rights
by correspondence. When voting rights are exercised by correspondence or
electronic means, the method of exercise shall be specified in the meeting
notice. A Shareholder exercising voting rights by correspondence or
electronic means will be deemed to have abstained from voting on the
extraordinary motions and amendments to the original proposals of that
meeting
TRRAEP BHEFANTFIATERFUNT G PN FREAZ

Lﬁ Bt g g3 N Fr i ﬁﬁ@vé@?ﬁ%wig
FREAe N E R AT IR AR R AR § 2 TR
Bk 2 RARE2ZB LI ARG R
A Shareholder intending to exercise voting rights by correspondence or
electronic means under the preceding paragraph shall deliver a written
declaration of intent to the Company two days before the date of the general
meeting. When duplicate declarations of intent are delivered, the one
received earliest shall prevail, except when a declaration is made to revoke
the earlier declaration of intent.
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After a Shareholder has exercised voting rights by correspondence or
electronic means, in the event the Shareholder intends to attend the general
meeting in person or through video conferencing, a written declaration of
intent to revoke the voting rights already exercised under the preceding
paragraph shall be made known to the Company, by the same means by
which the voting rights were exercised, two business days before the date of
the general meeting at the latest. In the event that the Shareholder has not
revoke his/her voting rights in such manner as stated above, and the
Shareholder attends the meeting in person or through video conferencing, it
shall be deemed that the voting rights exercised by the Shareholder by
correspondence or electronic means have been revoked, and the voting
rights exercised by the Shareholder at the meeting in person or through
video conferencing shall prevail. When a shareholder has exercised voting
rights both by correspondence or electronic means and by appointing a
proxy to attend the general meeting, the voting rights exercised by the
proxy at the meeting shall prevail.

LANMNET R AT F AN ERAAES AR DA SRR S R g
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Each Shareholder shall attend the general meeting with the attendance card,
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sign-in card or other supporting document. The Company will not
unreasonably require Shareholder to provide additional documents to attend
the general meeting. Solicitors soliciting proxy forms shall bring also the
identification documents for verification.
SRS A SR ETI S A RS AR R k2P
AR TR R2ZEP 2 22 FEZLHINE R EE @ 2 & ek
1223 1215:,?“\4 FTRAEF ELEP 2B UF P

The Company shall provide a sign-in book allowing attending Shareholders
to sign in or require attending Shareholders to submit attendance cards in
lieu of signing in.

AP REKELEFENRELLET AN AL H D R E

o

The Company shall furnish attending Shareholders with the meeting agenda
book, annual report, attendance card, speaker's slips, voting slips, and other
meeting materials. Where there is an election of Directors or Independent
Directors, pre-printed ballots shall also be furnished.

AP RHERELL BRI AEFTECRALZ A ERTH
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Where the general meeting is held through video conferencing,
Shareholders intending to attend the meeting via video conferencing shall
register with the Company for such attendance two business days before the
date of the meeting.

Vigummgééﬁﬂ’&iﬁuﬁaiﬁmﬁﬁ’@%&ig%g
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When the Company holds a hybrid meeting, Shareholders having registered
for attending the meeting via video conferencing pursuant to the preceding
paragraph and intending to attend the in-person meeting shall revoke the
registration by the same means by which the registration was done two
business days before the date of the meeting; if the Shareholder has not
revoked the registration by that time, he/she may only attend the meeting
through video conferencing.

oL AR %ﬁw’” gngﬁ?’ Stk IE ML T_E e AR VR R L
glwi AL p 4'@%’%‘””3\%3‘ ),@;*?”gngw g_ poa o ey
%ﬁki*ﬁ%ﬁf%:@ﬂﬁﬁﬁ’@@uﬁﬂﬁﬂﬂﬁ&igo

Where the general meeting is held through video conferencing, the
Company shall upload the meeting agenda, annual report and other relevant
information to the video conferencing platform thirty minutes before the
meeting starts and continue to disclose such information until the meeting
ends.
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When the Company holds a virtual-only meeting, it shall provide
appropriate alternative measures for Shareholders who have difficulties
attending the meeting via video conferencing.
A2 BAUIE K ¢ B B S AR € R R
T ﬁ-;&jﬂﬁ%@; °

Unless otherwise regulated in the Applicable Listing Rules or the Law,
corporate Shareholders' attendance of a general meeting shall be in
accordance with the Articles.
%Jﬂ%ﬁé%éfé%iﬁﬁé&Mﬁuigﬁbﬁﬁiiiﬁi%
T o

Article 3 Calculation of Attending Shares 3 % #c2 3+ ¥
E N 3

On the day of a shareholders meeting, the Company shall compile in the
prescribed format a statistical statement of the number of shares obtained
by solicitors through solicitation, the number of shares represented by
proxies and the number of shares represented by Shareholders exercising
voting rights by correspondence or electronic means, and shall make an
express disclosure of the same at the place of the general meeting; where
the general meeting is held through video conferencing, the Company shall
upload such statement to the video conferencing platform thirty minutes
before the meeting starts and continue to disclose the same until the
meeting ends.
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When a general meeting held through video conferencing is called to order,
the total number of shares represented by Shareholders attending the
meeting shall be disclosed on the video conferencing platform. The same
shall apply where the total number of shares represented by Shareholders
attending the meeting and the number of voting shares are calculated during
the meeting.
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The number of Shares represented by Shareholders attending the general
meeting shall be calculated in accordance with the sign-in book or the
number of attendance cards submitted by Shareholders and the number of
shares registered on the video conferencing platform, plus the number of
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shares in which the voting rights are exercised by correspondence or
electronically.
NG Z IR R AP EAE R kg RSB
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Venue and Time of General Meetings F# ¢ 3 8.3 B

According to the Articles and the Applicable Listing Rules, all general
meetings shall be convened at such venues convenient for Shareholders'
attendance and suitable for convention, and shall not begin earlier than 9:00
a.m. or later than 3:00 p.m. Full consideration shall be given to the opinions
of the independent directors with respect to the place and time of the
meeting.
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When the Company holds a virtual-only meeting, it shall not be subject to
the restriction on the meeting place as stated in the preceding paragraph;
provided that the Chairman and the minutes taker shall be at the same
location in the country where the Company’s securities are listed, and the
Chairman shall announce the address of such location at the time of the
meeting.
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Identification of Appointed Professionals and Other Relevant Persons
Who May Be Present £ 2% ¥ X 1 grinff A B #5758 2 3y

The Company may appoint its lawyer(s), accountant(s) or other relevant
person(s) to be present at a general meeting. All supporting staff for the
general meeting shall wear an identification badge or arm-band.

AP EdgReT R BEE S g AR A B IR R § o PEER K
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Audio Recording and Videotaping of Meetings for Evidence € i§
Ay XA

The Company shall record, consecutively by audio and video, the whole

process from the registration of the Shareholders, proceeding of the meeting

to the procedure of the voting and vote-counting.

A PR R I LR PP ACROL L R FIIE AR S § R TEAR KR
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The audio and video materials recorded as mentioned in the preceding

paragraph shall be kept at least one year. However, if a Shareholder files a

lawsuit pursuant to the Applicable Listing Rules, the aforementioned

materials shall be retained until the end of the litigation.

WHPE TR - E o ALY RS RARF O BEG
33

Where a general meeting is held through video conferencing, the Company
shall keep records of information such as sign-ups, registration, check-ins,
raising questions, voting, ballot counting, and make an uninterrupted audio
and video recording of the video conferencing.
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The Company shall properly retain the information and the audio and video
recordings as referred to in the preceding paragraph during its period of
existence and provide the audio and video recordings to agencies entrusted
with video conferencing services for retention.

W FAE AR SR AP R G AD T L R XS SR
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Where a general meeting is held through video conferencing, it is advisable
that the Company make an audio and video recording of the backstage
operation interface of the video conferencing platform.

WG RRG R B AP R RT L0 A4 5
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The Chairman and Agent 3 i 3 NIZ &

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board
of Directors shall preside as chairman at every general meeting of the
Company convened by the Board of Directors. In case the Chairman is on
leave or absent or can not exercise his/her power and authority for any
cause, he/she shall designate one of the other Directors to act on his/her
behalf. In the absence of such a designation, the Directors shall elect from
among themselves an acting chairman for the meeting.

FLFEET IR BALfAod TEEHL A HIARI TEE
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The Director, acting on behalf of the Chairman as the chairman of the

general meeting, as mentioned in the preceding paragraph, shall be the one
who is in the position of Director for more than six (6) months and who
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understand the financial and business operations of the Company. The same
shall apply to the representative of a corporate Director.

FIMAR Gd EFARE I ERA B L FE D P IR
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It is advisable that the general meetings convened by the Board of Directors
be chaired by the Chairman, and attended by a majority of the Directors, at
least one supervisor and at least one member of each functional committees.
The attendance shall be record in the meeting minutes.
FEEL B2 A g 5d FFEMP 145> 5 1
T2 -RTBRARpDA R LAEHAPLE ¢
MR TR PR §RE S

For a general meeting convened by any other person having the convening
right, such person shall act as the chairman of that meeting; provided that if
there are two (2) or more persons jointly having the convening right, the
chairman of the meeting shall be elected from those persons.

UK gded EF G2 BW B2 EF AR B SEE
2o FEAG AN BRI AT

Convention of A Meeting € 3% 2 B

The chairman shall call the general meeting to order and announce the
number of Shares with no voting right, the total number of Shares
represented by the attending Shareholders, and the related information at
the time scheduled for the general meeting. If the number of Shares
represented by the attending Shareholders has not yet constituted the
quorum (more than an aggregate of one-half (1/2) of all Shares in issue
present in person or by proxy and entitled to vote) at the time scheduled for
the general meeting, the chairman may postpone the time for the meeting.
The postponements shall be limited to two times at most, and the general
meeting shall not be postponed for more than one hour in total. If after
two postponements the number of Shares represented by the attending
Shareholders has not yet constituted more than one-third (1/3) of all Shares
in issue present in person or by proxy and entitled to vote, the chairman
shall declare the meeting adjourned; where a general meeting is held
through video conferencing, the Company shall announce the meeting
adjourned on the video conferencing platform. If permitted by the
Applicable Listing Rules, a tentative resolution may be passed in
accordance with the Applicable Listing Rules, provided that all
Shareholders shall be notified of the tentative resolution and another
general meeting shall be convened within one (1) month; where a general
meeting is held through video conferencing, Shareholders intending to
attend the meeting via video conferencing shall re-register with the
Company pursuant to Article 2. Before the end of such a meeting, if the
number of Shares represented by the attending Shareholders has already
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constituted more than an aggregate of one-half (1/2) of all Shares in issue,
the chairman may put the tentative resolution(s) already passed to the

Shareholders' resolution again in accordance with the Applicable Listing
Rules.
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Proposal Discussion 3k % 31#%

The agenda of general meeting shall be set by the Board of Directors if the
meeting is convened by the Board of Directors. Unless otherwise
approved in the general meeting, the general meeting shall proceed in
accordance with the agenda.

Wk ghod SFEZEFHRAd £F 67702 fARBEETLR
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The preceding paragraph applies to circumstances where the general
meeting is convened by any person, other than the Board of Directors,
entitled to convene such general meeting.
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Unless otherwise resolved at the general meeting or in accordance with
Article 17 of the Rules, the chairman cannot announce adjournment of the
general meeting before all items listed in the agenda are resolved; after a
meeting is adjourned, Shareholders shall not elect a chairman and resume
the meeting at the same or another venue. In case that the chairman
adjourns the general meeting in violation of the Rules, other members of
the Board of Directors shall promptly assist the attending Shareholders to
elect, by a majority of votes represented by attending Shareholders present
in the general meeting, another person to serve as chairman to continue the
general meeting in accordance with due procedures.
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The chairman shall provide sufficient time for the explanation and
discussion of all items listed in the agenda and amendments submitted by
Shareholders. The chairman may announce an end of discussion, submit
an item for a vote and arrange sufficient voting period if the chairman
deems that the agenda item is ready for voting and the discussion and
amendments proposed complied with the Applicable Listing Rules and the
Articles.

AR REFEF LA/ LB IR BT LA RP EHLBE 0 F
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Speech of Shareholder 3% & % 3

When a Shareholder attending the general meeting wishes to speak, a
speech note should be filled out with summary of the speech, the
Shareholder’s account number (or the number of attendance card) and the
account name of the Shareholder. The sequence of speeches shall be
determined by the chairman.

HRRAFETE FAEEF T ELPF TR g AP (R NARE
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If any attending Shareholder at the general meeting submits a speech note
but does not speak, no speech shall be deemed to have been made by such
Shareholder. In case contents of the speech of a Shareholder are
inconsistent with the contents of the speech note, the content of actual
speech shall prevail.

NRRK RS S AFT ORI AF T O F TR F A ER
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Any Shareholder may not speak more than twice concerning the same item
without chairman’s consent, and each speech time shall not exceed five
minutes. In case the speech of any Shareholder violates this paragraph
or is outside the scope of the agenda item, the chairman may stop the
speech of such Shareholder.
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Unless otherwise permitted by the chairman and the speaking Shareholder,
no Shareholder shall interrupt the speech of other Shareholders. The
chairman shall stop such interruption.
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If a corporate Shareholder has appointed two or more representatives to
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attend the general meeting, only one representative can speak for each
agenda item.
A A A 2 RA MR g - kR Y - O
= o
After the speech of any Shareholder, the Chairman may make responses by
him or herself or appoint an appropriate person to respond.

DRRAF TR ARERp A TAAM AR ER

Where a general meeting is held through video conferencing, Shareholders
attending the meeting via video conferencing may, after the Chairman calls
the meeting to order and before announcing the meeting adjourned, raise
questions in text form on the video conferencing platform. For each
proposal, a Shareholder may not raise questions more than twice, and each
question is limited to 200 words. Paragraph 1 to 5 of this Article shall not
apply.
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If the question raised under the preceding paragraph is not in violation of
the Rules or out of the scope of the proposal, it is advisable that the
question be disclosed on the video conferencing platform to make it known
to Shareholders.
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Proposal by Shareholder % & # %

In accordance with the Applicable Listing Rules and subject to Article 52 of
the Articles, any Shareholders who individually or collectively hold one
percent (1%) or more of the total number of issued Shares of the Company
may submit to the Company a proposal for discussion at the annual general
meeting.
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Calculation of Voting Shares and Recusal % ;&% #c2_ 2t 8 e @ 3| B

Voting at a general meeting shall be based on the number of Shares.

’V‘@‘\§7 F - BT \;;Lﬁg_g

The Shares held by any Shareholders with no voting rights shall not be
included in the total number of issued Shares while voting on resolutions in
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the general meeting.
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To the extent required by the Applicable Listing Rules and in accordance
with Article 66 of the Articles, any Shareholder who bears a personal
interest that may conflict with and impair the interest of the Company in
respect of any proposed matter for consideration an approval at a general
meeting shall abstain from voting any of the Shares that such Shareholder
should otherwise be entitled to vote in person, as a proxy or corporate
representative with respect to said matter.
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Any Shares held by any Shareholders who are not permitted to exercise
voting rights in the preceding paragraph shall not be counted in the number
of votes of Shareholders present at the general meeting for relevant
resolutions.
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Except for Taiwan trust enterprises or Shareholders’ Service Agencies
approved by Taiwan competent authorities, when a person who acts as the
proxy for two or more Shareholders concurrently, the number of votes
represented by him shall not exceed three percent of the total number of
votes of the Company and the portion of excessive votes represented by
such proxy shall not be counted.
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Principle for Voting Right % ;i-{# & B

Subject to the Articles and any rights and restrictions for the time being
attached to any Share, every Shareholder and every Person represented by
proxy shall have one vote for each Share of which he or the Person
represented by proxy is the holder.
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At the time of voting, for each proposal, the chairman of the general
meeting or a person designated by the chairman of the general meeting shall
first announce the total number of voting rights represented by the attending
Shareholders, and then the Shareholders shall vote on each of the proposals
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presented at the meeting and the result of the vote indicating Shareholders'
consent, objection and abstaining from voting shall be entered at the Market
Observation Post System on the day immediately following the convention
of the Shareholders' meeting.
LkpEs BiEAd AR A R4 AR
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Voting on Proposal %k %2 % ;i

Unless otherwise provided for under the Applicable Listing Rules or the
Articles, a proposal put to a vote shall be approved by consent of a majority
of Shareholders present at the meeting attended.
ﬁ%i%%’%Jﬁ%€éiiﬂF$%iﬂ’umﬁ%i%%%@i
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In case of an amendment proposal or substitute proposal to an original
proposal, the chairman shall decide on the order of vote together with the
original proposal. However, if one of the proposals has been approved,
the others shall be deemed overruled and no further vote is required.
FP-RExF UL ERAFREF d ARERFRETE LA2ER o 4od
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Where a general meeting is held through video conferencing, Shareholders
attending the meeting via video conferencing shall vote on each proposal
and election through the video conferencing platform after the Chairman
has called the meeting to order, and shall complete the voting before the
Chairman announces the closing of voting; Shareholders voting after that
time shall be deemed to have abstained.
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Where a general meeting is held through video conferencing, the Company
shall disclose the voting result of each proposal and election on the video
conferencing platform immediately after the voting has ended pursuant to
the Rules, and shall continue to disclose the same for at least fifteen
minutes after the Chairman has announced the meeting adjourned.
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If the matters put to a resolution at a general meeting constitute material
information under the Applicable Listing Rules, the Company shall upload
the content of such resolution to the Market Observation Post System
within the prescribed time period.
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Checking and Counting Ballots % £ 2 3+ £

The chairman shall appoint persons responsible for checking and counting
ballots during votes on agenda items. However, the persons responsible
for checking ballots must be Shareholders.
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The voting or the vote-counting procedure for the proposal of election shall
be carried out publicly in the place the general meeting is held. The
resolution, including the weight of the poll, shall be announced immediately
after the vote-counting procedure is completed, and shall be recorded.
MR R AR EREE PR FERRL E R AR 20 B
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The election of Directors or Independent Directors at a general meeting
shall be held in accordance with the applicable election and appointment
rules adopted by the Company, and the voting results shall be announced
on-site immediately, including the names of those elected and those fail to
be elected as Directors or Independent Directors and the numbers of votes
for respective candidates. The ballots for the election shall be sealed with
the signatures of the monitoring personnel and kept in proper custody for at
least 1 year. If, however, a Shareholder files a lawsuit pursuant to the
Applicable Listing Rules, the ballots shall be retained until the end of the
litigation.
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Where a general meeting is held through video conferencing, after the
Chairman has announced the closing of voting, a one-time vote counting
shall be conducted, and the resolution and election results shall be
announced.
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Meeting Minutes % ¥ &%

Any resolutions made at a general meeting shall be compiled in the form of
meeting minutes. The chairman shall affix his/her signature or seal to the
meeting minutes, which shall be issued to shareholders within twenty days
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after the end of the general meeting. Meeting minutes may be produced and
issued to Shareholders in electronic form. The Company may distribute the
meeting minutes by means of a public announcement made through the
Market Observation Post System.
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The meeting minutes must faithfully record the meeting's date (year, month,
day), place, Chairman's name, resolution method, summary of proceedings,
and results of votes. The received number of votes of each candidate shall
be disclosed in the meeting minutes in the event of director and/or
supervisor election. Meeting minutes shall be kept during the existence of
the Company.
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The number of votes casted for and against a resolution and the total
number of votes cast shall be recorded in the meeting minutes.
AR AR RS2 AL R R FEOETP TR

Where a general meeting is held through video conferencing, the meeting
minutes shall record, in addition to the items provided in paragraph 2 and 3,
the start and end time of the meeting, the method by which the meeting is
held, the names of the Chairman and minutes taker, the countermeasures
taken against video conferencing failures caused by force majeure events
and the handling thereof.
&iguﬁagﬁ;@ﬁ’ﬂﬁi&%@ﬁ:ﬁﬂ$3ﬁ%i@%§i
I?"P PR 2 R EAC R R EE AR B

Vo2 FR U FRAE B 2T FERRMERT & AR
PR 4 AR 2 AT N2 Rge A o

A (\x.

When the Company holds a virtual-only meeting, it shall record in the
meeting minutes, in addition to the items provided in the preceding
paragraph, the alternative measures provided to Shareholders having
difficulties attending the meeting via video conferencing.
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Intermission and Resumption of A Meeting k% ~ 7§ &

During the general meeting, the chairman may, at his or her discretion, set
time for intermission. In exceptional cases, when there are incidents that
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temporarily prevent the normal progress of the general meeting, the
chairman may decide to temporarily suspend the general meeting and
announce, depending on the situation, the time that the meeting will
resume.
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Before the agenda set for the general meeting are completed, if the meeting
venue cannot continue to be used for the general meeting, the chairman
may seek another venue to resume the general meeting. Upon approval by
Ordinary Resolution, the chairman may (and shall if so directed by the
meeting) adjourn the general meeting if necessary.
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The Shareholders may resolve to adjourn or resume the general meeting
within five days in accordance with the Applicable Listing Rules and the
Articles.
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Where a general meeting is held through video conferencing, the Company
may provide Shareholders with basic connectivity tests before the meeting,
and with related services in real time before and during the meeting to assist
in solving technical problems with communications.
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Where a general meeting is held through video conferencing, the Chairman
shall, when calling the meeting to order, announce the date of the postponed
or adjourned meeting to be held within five days of the original meeting in
case of video conferencing failures continuing for at least thirty minutes
due to force majeure events before the Chairman announce the meeting
adjourned, except for cases provided in Paragraph 4 of Article 44-20 of the
Regulations Governing the Administration of Shareholder Services of
Public Companies.
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Where the meeting is postponed or adjourned under the preceding
paragraph, Shareholders who have not registered for attending the original
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meeting through video conferencing shall not attend the postponed or
adjourned meeting.
FANERUEDPAFFER AT TR E R L E2 %L 2 F
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Where the meeting is postponed or adjourned under paragraph 2, with
respect to Shareholders who have registered for attending the original
meeting through video conferencing but do not attend the postponed or
adjourned meeting, the number of shares represented by such Shareholders
in attendance and the voting rights exercised by such Shareholders at the
original meeting shall respectively count towards the total number of shares
represented by Shareholders in attendance and the number of voting rights
at the postponed or adjourned meeting.
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Where the meeting is postponed or adjourned under paragraph 2, no further
discussion or resolution is required for proposals with respect to which the
voting and vote-counting procedures has been completed and the voting
results or the list of elected directors and supervisors has been announced.
EHE - BRETPEEAA YA AR P oM A KR E LT
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Where the Company holds a hybrid meeting and the video conferencing
failures referred to in paragraph 2 arise, if the total number of shares
represented by Shareholders in attendance, after deducting therefrom the
number of shares represented by Shareholders attending the meeting
through video conferencing, constitutes the statutory quorum for the general
meeting, the meeting shall continue and shall not be required to be
postponed or adjourned pursuant to paragraph 2.
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Where the meeting shall continue under the preceding paragraph, the
number of shares represented by Shareholders attending the meeting
through video conferencing shall count towards the total number of shares
represented by Shareholders in attendance, provided that Shareholders
attending the meeting through video conferencing shall be deemed to have
abstained from voting on all the proposals of that meeting.

FADIE ST EFERLFF MRA I LFELLERA - HE IR
Bl AR A2 R B RS § 2R E AR A

o

-107-



Article 19
¥4

Article 20
- Lix

HIROCA HOLDINGS LTD.
R & g;J gD
PROCEDURAL RULES OF GENERAL MEETING
PSS T TR
220329 % € 0530 % 4 ¢
Where the meeting is postponed or adjourned under paragraph 2, the
Company shall conduct the procedures prior to the meeting in accordance
with the provisions set out in Paragraph 7 of Article 44-20 of the
Regulations Governing the Administration of Shareholder Services of
Public Companies.
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Where the meeting is postponed or adjourned under paragraph 2, the
Company shall, on the date of such postponed or adjourned meeting,
conduct the procedures set out in the second sentence of Article 12 and
Paragraph 3 of Article 13 of the Regulations Governing the Use of Proxies
for Attendance at Shareholder Meetings of Public Companies, and
Paragraph 2 of Article 44-5, Article 44-15 and Paragraph 1 of Article 44-17
of the Regulations Governing the Administration of Shareholder Services of
Public Companies.
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Preservation of Order at the Meeting Venue € 35§ & 2 4%

The chairman may direct inspectors (or security guards) to assist in

preserving the order at the meeting venue. Inspectors (or security guards)

shall wear an arm-band with the word "Inspector" when assisting in

preserving the order at the meeting venue.
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At the place of a general meeting, if a Shareholder attempts to speak
through any device other than the public address equipment set up by the
Company, the chairman may prevent the Shareholder from so doing.
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The chairman may direct inspectors or security guards to ask Shareholders
who violate the Rules, disobey the chairman's correction, impede the
process of the meeting and do not comply after being asked to stop to leave
the meeting venue.
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Enforcement and Amendment ¥ 5 ¥ i3 37
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Establishment and amendment to the Rules shall be subject to approval of
the Board of Directors, which shall be further approved by Ordinary
Resolution in the general meeting.
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