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THE INFORMATION CONTAIN HEREIN IS THE INTERNAL CONTROL POLICIES AND
PROCEDURES FOR ALL COSMOS BIO- TECH HOLDING CORPORATION.



NEIETEERERER

PROCEDURES FOR ACQUISITION OR DISPOSAL OF ASSETS
DATE: 2022.06. 22

$£11%
B

RINBARARTEEER - RERBENEEENLHZEN - FIEARINISED
BEERERER  AEFRARK TRRBTATIINSHENEEREEN , BEMN
# - BERMEEETHBERES - EHRE -

R1T ~ RIRAT - BHEEMAT > BHA - HEBRERRSBESEMETSE
HECTEM BRI EFAURSITELEB MRS - BIREFEREREMZESR
E - RRAREFE T _IREENE -

F 21k BEEHE

— FAERFEERE - A6 296 ERES  REESTZAERS 7t

BeE - wois (B) i - XEEsNEEERESSRE

- REBERHMEEEE - ABEGEIH EERER  REUAEE - Iith
EHE  EREZFE) KR

[
ilES
1
FHI

A - Z1FE - BIRE  BIESELEE -

H =
H
3
i
iy
i



%31 BT

EREE ZEE ( SRUEGRIA - BEMIBREG - EIGRIR ) -
PrEMEm

worREEH - 2F - WBARNZBMNSHNENZEE - 1 - HIEEE

M

i

—UTEMER  BEEERFKENER ERTEER - BmER - EX . BE%

ERIEY - EHNFUEMREE - EMEHRTTE 2L - EiEREE
)~ HIEEA - BIRREERN  R[IB2Y - FHBZNZHES - SUEBRAPTEN
AmZEE RN EREEmSE - I ZEHR2LE - ASREBEY - BHE
) ERRFEYN REHEZHOARAEGH)ERZN - — - OEREH -2
2 WBERMZEMINSNED ZEE | EREEFEANEMERETS
- DEIHWBMINSNED ZEE - KRR TEE—BATARZ=IRER
THRZZEMATRG (U TEERNRE) & -

CBBRA - FRT  BRESRITAMBHRSHRENREREZ -

- BEERMEE  EADEMBEMSEMHCEIRF/ESARE - REGHEFEHS -

- BEREH  BREBNH - IRH - ZEHARHE - BFH - ESZREHS

HieERERXRSHRE AR SR ZHEHHNAE - EBFELEHEIRE
ZkEE U AR RETEREZEZHARNERE -



AN

- REMERE  EREEASREEERRZE T E A E S RENKRIMSERT

iE3

oA EN ST AERE -

s BROHMBRER  BEATRINERENBEENNAARKEEETMEZZREL

2R 2R -

PIIREREEE  BROARRERL UREHTMIEH BERE 2RI
BT - R1T - RIRAE) - REEMAT - Btk - KEBESWEHEER 2
eyl KEREEFZHER  BFREGTER  BFREFRESERE
EEERT -

s BERHM  BRESRSH - REERSRHKRMNE IRAT ; SNEES

R BEUERSERZEE S ETEREEE RTINS -

C BFAEFEREMN BRNESEEXEMN  BIKESTAEFREMEEREESE

EIANER S BERBEETRIZERFN ; IMNEEBESFEEEEMN - IEXINEH
e TEREE BEHSAERSEF ZSRMBBERERF -

AERERARERS 2T RE - UBSRTAUBRSERENATL B
AMAASBRYBHS DI ASESENE - FLAIAZREREELSHE
HEFENEETTE  ARZFADEREAEES 2T 2RSS ER
T UBBREATEE ZREFS 2 HHE -

£ 4% NSFREXRAHERREBERSREL LTI REF AT EAIE

=
<=

FHEEZRE

halllg

JEMY . — - FHEXERZAHE H



MEASERLTEE - RER RHPAEEFZREL

SERFENESZ_A -

- RERERBERSFZEBRATERNBFENENZAT - BRERFRAEZE
BASESRFENAD ZNT -

PR 23 ERERTHAS ARG N R Z B RERMERHZE -

5 1R ARTEEZE BRSNS - RANEFAHERHZERE  ZEXMEZERE
HEAE - SEte0 - EANBLFEFEREFTS MIERE
— RBRERAKE ~ AEVA -~ IRITA - RUA - ERMEZERASDE - BEREE0A -
AR BiE - B4 BREXERRFE B LLESTA  R—FLULEHE BRE
M2z ESHEE - BATxE G RN RRER=F& - ~AEIR -

— ARG ESABRBGANBBEEBGRAZEL -

PEHERE XU LERLEZEZMEERS - AIEEMEEAEBAELR
SERRARANBEERGAZIERE -

AIEAEBRUERBHRESHERER  BREMBESEEAGZEERLER NS

IBpE . — - AERAR - BEEMOGESEELET  EFLRAEIMT -

—CAOTERAR  BXERIRATEEEERRE - DUERGRLEN L BERE

BRE ; URMATER REERKGEH  FEZERRGLERRS -



%6 1%

HRFIERZERIOR  SHRENS  EREEHESERAE - LA
A ER SRRRE L ER -

M- ZHRSIE - BEEERASERESEMEEIY  CAERZENRGE
HE BB MEASESIR -

R EBAR

KRS ENEENKEREREFIEMASREREZZNZESERE - LWL
ESTRBE  RBRREEE - BERNE - IBESRAERHALCHEIER
B AOIERESEZERNZAETEED - SOAREBUESE - KKEE
RINSHENEERSRAES T WE  BRANEERBEUESIER - BUSE
SNERHERARERR - BRESZTEFHEMNA -

[0

EHCERERERTEERE  BEAZBEEATEMERR S - BEEFTEREEE
RRERE_ N7 LEE  UREFERE -

AIEARAESZEEEREBNE_ N U EREE  SHERES=22Z_DME
EETZ  URRESZESZHRIAMEAZET RS -

FIRFHEENEZEEZRNERAIEMEZEES  LEREEESHEZ -

— AL RIEERR



KRB BHEDADENRE - BIKEAASIASZEGRIFIE ZEEEERR
BFRIE - REZEHERE.

s RERGEERERE DRERR

(—) BRHENABE  RHHEGRRZERESELERE  FEEE-
WMOAHEBERRSERESE  FROMTHSREESZRBREES

(D) WESENREE - BLEE  HE - RENERLNE-—RZ - HEMH
NIRFEIEEARNE - 8FHUSEEAR RM12,000,000 ()M ME - HE
SR1ZE ; B8 MR12,000,000 (A2 LE  BEFEFEEREERNA
/RS - BEED SN MR12,000,0002)UTE - HESEZE ;
%8 MR12,000,000 (AZ2)ULZE  BEFESERBRBRF/ED ; K
mMIMFERERNE  MEREBARBAFEEAERESR AN Z
T (B)E  FHESERZE , ENSRAFEEAHBEESEZAD
ZTUUEE  BEFESEREREERS -

H]]

= ¥ITEM

(—) THEEEFAEEZHSHED : BTEERHD -

(D) REZEENED : BFKENUZ EITEEPI#N -



M- AFESRFBGERS

RATMBHED A E - RENEREEE - REBANBUTRERS - B
iEE - HhERRE - WIS - ENHERERZRENEREEES
SERENTIBEWERFA D Z T EEZ{ET(MR$34,830,000 - 1k

SREXME)ULE  BRSEXEHINGSEXREEBEELEZGER
& WRFE MIRE :

(—) ERHRRAALUREER - HEBRABRERFERRSERZLEKE
[ ZIBERSBLRECESTRERE - | EMEARIREEER - T

EE

(D) REEREMEHEIREIT(X MR$100,000,000 - kERERRE 7)) £
Z BBE_FXULZEXGHEENE -

(=) EXEBEZEBERANMIBEZ—  RISEEZEEERIIERRS
T8 WENEEZHBERIIBERRZERIN - BEF TR ERRE
1EEERERGERERERI SR AN Z_ T EE -

2. XU LEXRLEBZMEERERERSERANZTULEE -



() - EXEEZELERSHREZYNUBBARE=ER - BENEERE—
HASREEREANER  SHREXHEELERRSE -

(h)  ARIEGREEGPEEFNSIENEES - FLUARILEZER
XHERGHERSASEIER -

£8Ik WMEIENEERFRERERR

—  AHERIEERER
APAABREFZBEHELE  BKALTE ' RERFER  ZREPE -

— REFRERERBEZRERER

(—) REFRSGTEABRTHEXRRMBZEERFEE - BHEEEMK
miZTEMAREZ - HEBE

ki

RRIIFERESTERERBE/RS -

(D) EREFRSTHEGAEFTBEXRRMBZABERESFES - BLINERN
MRS I ERR BN ZR LB RRIEBAERSEBEZE
. ZEHBREBE EAENRKRRERENS  HEESEHE MR
26,000,000(F) U N EHESRZUURSERRI—RESTRIR
- HEEiB38 MR 26,000,000 & - FEEFEFTREREBERS -

i
il
r:“n

/NG



BRARAIEEHREMBZENNEESRFNEENER - BLEIRGZE

5%  HESEROFESFEFIRERBRERS -

(=) FTEMKRARE RS -2 IRSRZAERZ AR - BES
BB -

NEExXRER

(M) ISAENBERES  BREBEZEHINERN AT ROHASFEIE
ZEBAZEZHFRRERIERSERLZSE - ZRH5EHRELTE
WEARTERAD 2t =%2E57T(MR$30,000,000 - KERERIRE
2 EE - BREEREHAIGFZIMMRZBRZGEERRER -
BzABRFEEEmHE 2 ARBRENTHReMEEEEEZE (LI E
BEED)HAREE - AEILR -

(D) AREEGEEGABERFNSNEDEEE - SLUARFEEZERY
HFEREERSASEEIER
FIMK BRARSZEERR

— AREBRRGRARNSHESEE - RIS/ IREERFIBERINREE
HERBEFANAERZRESELSFIEN  R5ERELIBEEADZ



TUEZE - MR " ARRT RTINS ESEERELER , MENSEEM
BELEZMHERSASFEISR

AIER SRR ZETE - BIRES LIRREDE -

N EHAMRIHEZEERARAR - REIREAREAIN - WEZEEERF
% -

— - FMERIEERERER

KA OBEHRANSREIAENHEREEE - VEBGRARNSHED A
HEIECHEEEI ZHNEERARSGEREATIBEWNERTAD ZZ
T BEEADZTHMEB=_FLE REEHALXE MWEMD - &
CRHZES PREXBEREARSREGHTSERTZEREHSESH -
B MIER  BRRESTBEERERANEARE  GERIRSEHIRMT
MIE - BRSE[ZEE - BKETIUMRE-IRE( OIS EWE - HrfE—
FAGUARRGEEREZHR/ERE  FRiEMHEE—F  CRAEER
FREEXRESEBBMEENERE D RBETA ¢

SHUEDEEZHR - WEMAIET NG

=
uum

(=)

(=) EEBRABRSHRZRA -
(=) BFRANSIESABENEEREEE  KARFE=IEFE—RE
BNRRBANTEETETAERZRGTIEM ZHEER -



(M) FRARNSHAKER RSP REERNTNERAZRRSES

18 -

(h) STRIMANEBZ AR -—FSANRSUIFAER - WHERS 20

EMRERERZSEN -

t

THi= R -

il

N) KRIERENSZEFRHEZLEZAERS -
(1) KRR ZIRBRHEREMEZLNESIE -
RERS TR ZEE - BIRSCHRRENWE -

RpBEFRT - SEEESEESEREN ZACRITRDAERBRZFA
25 BEEER T ARRTATNSRENEERESE

SRUCEIES FFIZL
Al BEIRES-BE=RERESRE—TEHEALITRT SEBRER

MH 2 ESEER:
— NSHEIHEXERZRFEIEHEREEE -

— R HESHERERZADECHEEE

CHOEREBUESE  KAIBERERBESSIHE - BRHNEEZBUS

FZERR  BUSSUERHERIRERR BRESZTHSHEMN -

EMOERELERTZEGTE - KpIEREREERAFRFIE - BEETE

BE2EME_NZ—UEERE  UREFSZRE - XATXEFBEAR

FRTASZFRAEIBEFE-ERS  RSEVEANTBEEAN Z UL

X



(

.

KRB ERE-IEMIESRERRERKREERER - BERIRFEY

KRIR - BRARTNEEFNT - HFRERILERS - AEIR -
FERAIBERGERZEE - BRE=+—IRFE_IBREWE - BAfE—F

AR
RERE

<

ml)»

ARRSGEBEREHRESE  FREBEE—F  BSRAEAFRERR
?EE @ H&%?——EA7¥(MJ =] %%E‘I»A °

I

AIRIARAESNZEEZREME_ NN EREE  SHERES =272
UERIRTTZ WERESERSHRIAMETEZEE RS -

F

LHtrhtEESI R E S RMERRIEEZEES DLBRETEFEZ -
RGMAZ SIS

1.

—) XRERBEGRARNSADENEEREEE - BIZ NITATERSMA
A=pi

GRS ERIMEG N EESRERESRAES R AA - B
TESAEMA - DATEASEE R ERE METIORRE%ESR
HY  RHAEERMESAGZESBERSERAE -

FEERANBLUZENYDEMERREBRBPENSE - SREBHZITEN
M2 BERFHERE - B ZENY 2 EREMRERERN

AEREZ AU ERENSEEE—FMU L - BEmEBEIF5 27—
HERBGBAE  AERZ -



(=)

ERBEENHER RN Z LM REREE - BRIt KEE D RIZAIRER
AIE—T/AR AR S A -

KRS ERGRANSABESIEEREEE - KARE=RE—RKNFE_
MRENEADESEERAREERS - WRGFZTMERRRELR
=R -

KA OEHRARB A ERARE =IRE KB IR ERN AR
RRSERBER  BRARE=ZIBEFARKECIREME - BHET
PIEH - iR EREBANEANESFLEZLAIMZEESEG
BERZE - AHEIR :

1. R ARRSR S EMBTEEZSE  SEETa MIREZ—& .

a. RMMIKBIRIRE 277747110 - BEAIRBEGRAZEEZRANGTSEEE
HE - HSstBasERR5ERE - EGEEZEENE - BUREI=F
ERGBAZEZEPFIZ FOEXREN KL BE A 2 &R EER
RYPBERE -



b. B—ENEIM 2 E Bt & —FN 2 HIFRE G AR -
HEEAT - BRSRGERAHEEEBARE 2SR ERENIRE
A RIRGHEEE -

c. FI—RNEMZEMEE—FRZEMIEFERARERE - L2 A
EHEEHRAESEZEEBEEHLERSREHEES -

2. ARBIRBOABRABAZARDE  EXSREERINE—FAZE
fiSERAE AR EAIEE HEEHEIE - BUat PTG & A3 F A -
R —=B#E B E R X SRR S BRBEL B A RIE A SIREM
MERBIRA ; FREmEAEL - AIMEMIFRGRARREN ZEEAMER
RDFMEEAD ZATRRA ; U FE —FAGRUARREAH
ESEREZHAREE  FREMES—F -

() XABRBEERARSATE - NERAMRE=I"FE—ARERBARKEN
MR EMEAERIIBRZZBEEREE - BIHBENIFIE -

1. XPRCEMABERSBRENMAMAB ZERE - KESFR5AFN+
—RE-IBERERIVGRIBBRAE - AETFLUDIKNBIEERRK - HAX
P ZIRERERZNBZREZNRARBITAT - IMEMZIESE

BIERIEAIRES RS EEN+—IRE-IBRERIFRIEGRATE -

TEEEZBUESHERKATIEAE BT/ UREEIHE -

ok

2. &



3. BRARE=ZIEFEANZ 1 RELRZ 2 ZEREBHRBRRE - Wik
REFHMABTBRERERNLFHRIPE -

RATERAIAIRE R G R BER ARE - BESERBAZEECRSIE
BEIXNEDUDEEMEXKRERR  AEHMBBEEEEATES
WHEEEBRRE - BISSHEXEAEEBRAE -

N AR EFEBRARSABEREEREEEZ - A MBI Z2—% -« B
KEEZIRAREMEMEEEFREME  AERXRE=IRE—NE
F_RABRIAAGEEZIERE

FERARRELASBAMNSA B ENEETHEEE -

1. BERAINEGABESEEAEEERBEARSFIINHEBAF -
2. ARBRARISEZNOMINGAHE -

KpEEFRE - AEHEESEESEEN ZBERITRNEREER
ZFRERIEE - MSHEXERZAHEEREEE

(D) AL EEBRARNGASE - EAEMEBRBRARSBEAGEERRLZ
BEE - MERARE=IRFSATREIE -



% 10 1%

NSHENEERABILEEZEEER

AL RIEERF
BARLEER  RSRHRRSEEREBSEHEAFHERERTEHRS -

WAEM DT RS IRMETEEOR °

NSENZEEARBILEE - HRXSEEHMN MR 13,000,000(2)M4L & - B
=S RZUE ;818 MR13,000,000 (AE2)ULEE - FEFRESEREEEER

HMAITEN
KRB NSHEDSEENELEER - BIKRIIEZORERZER - HEAE
FIZ ANB#TT -

M 28R EPEEERIHRRRS

(A RENBRENEERBLIRGEREBEWEARFEN Z—INEBSE
B ELERFERLEEEBRS



5 10.1 &

511 1%

F 12 1% IS

(

(OARRTMBRENELEEZRGEREEWNEARAD Z TAHEER
FETULERFERLEEEBRS

SR RENERENEERARNEENEEHEEENSTEELIRHEER
FNTDBEWEARAD Z_TAMEB =Rl LE  REBUSKERS
Oy BRSEREHR AR ERIIMRZERZEEMERAER -

L\ TRRXSEEZEE - BIRSTIMRE-IBS(\RREMRE - B
FIitE—FAGRUARRSSEREZHRERE - FRBMESE—F  SREAE
EREFRENSEXMEZLEZAERSHEZMERITRBETA -

NS

9

BEoEMEREEZRERRF

EI

RPBERA EARSISRESD EMBBEZEELZRS - MEBEENESIG
ENDETMEBZERZRS  RREESZTERHIEEMNARIEREER -

WEDTTEME M ZEEER

RS RRNEERTTE

—) R51EH



1. ARERETHEIRE-BMERZITEMEMZRS -
2. REBENELRGZESRETAERTRERFZRE -

() AR (RRR) KA
RATESTTEMEMR S - BRUERABNCENURSH/ER) ; KSIHZ
MEEZEERNERE/MHEE  UBRREEERER - RSP MEREERER
MBNEEFEEMEEZERBSE - FEZBRVAEATIEREL AR
SZINEETRABTT - AT ZEEAEREMU (5IMBIAKSZ L ) BITELFER
JRAI - FBUREATEEZIMNERR - WEISINERIEAR -

(=) BRI

ZEMERENT NS

=

- BEEERTIVTEMEMRS ZREHE -
2~ IRBEEERKBEZREATRS -

3 BREUGES mitSTEtemRs2EE €58  ES2RBHY
REARREREETILZER  FTFEARBEEERE

o



4~ TRHBEEREE REABHEHEABRREZRER - BRIED
AHLEE - EMRERE - FRESREZKIE -

5 FETIRFSEE

REIANETRZENET -

(o)}
)<\

7~ TTEMBEREZORER

2 SR HEE B30
Authority
Authorization Limit of Each Transaction
B.O0.D R
MR 26,000,000 (A2) E
Above MR 26,000,000 (not inclusive)
Chairman MR 26,000,000(2) T~
Up to MR 26,000,000 (inclusive)
CFO N
MR 10,000,000(Z)AF
Up to MR 10,000,000 (inclusive)
Senior i
Manager MR 5,000,000(&)L K
Up to MR 5,000,000 (inclusive)
Assistant MR 2,500,000(Z)U T
Manager
Up to MR 2,500,000 (inclusive)




(T &= AT 1E
1. UREIRE LERSARRSTEMR MR P 2B EEEERENRT

(CE=370

2. BANBEARERSZMERR - AREREBRE2DE _RZTME
FARHEER -

3. SBRTEMERHIMNESMMUERINETSERRTEONMTFTESRIERE

EEZERER -
(71)EAIBER 2RI E

BEMRSBE  SEEEREEQSZERESM - UBRAXSMINEFEINI
(BARFIRETEEZFEM) A LR -

(73X ERZETE

BERURSBEN LRBRAEZETEET | EESNBXR LIRBERZNE
BzBENZA -



— - EpEEE

(=)

(=)

(=)

(1)

(1)

EREREE: RSHRRUBANZE R SRIEE
MiSERAREEESRAERBRZURSGARZETaLE FR
EMRER - SBHGEEETHENG - WERKKRTSER KB E IS
EICIREZ IREm T E -
nEMERERESEERTZRENE  EEETEMERRBLIRBIER
SEERIJEDS LB AT RERSNEMEBLABTTENE
Al K Ba ks o] AT B AT RS RIBES] -
RBeRERREESRRATEESESREREN  XRTIWUSTE
MEMRSZEEREUBEEERIR - BHEFEBEREZEERK =
RIEEWSZRAZEEFEK
TEREREE

1. BEEEREACRERE  (FERENMAREERZ - DB RIFRE

PR -

2. BETTEMBmZRHAERER - RESFEABARFOERET -



3. gz BE  BEEARFIASRE A AE D BAREMN - WEEE
SERAARRGABMNMDRRETZEHEEEAERS -

(N) AR EREE

HITEMRMZREBFEGHNS  ESARSFIRE -« BEAEBE
ZIBBRIGBEIENRE - R ZAIRTCHER IR EMEB Z AR BN
RNz AN  BREZERXHREXER?T

= NEREAHIE

(—) REMEZABRERERITEMERDMRZANEER Z0EY - WiKHTE
R SEFIHRETELEmRZEERF ZEBITBERL AN RSE
I® o fERTER RS - HBIREXNERIES - BUSERNENEES -

ERESREIREREBUEEE  RIKEIBEBNSEIIERESHE B
—HERBINEUES -

() AMEZABRRRE_RERBEZRSHEATNEZIFEFEES
BIEEKFARECPR - HEERRFAREIRERSSIRNZE
2 - IEEHKFEREPHRES

M~ AT



(—) EFEREESREIEABRKIRTEME MR I AR 2 BEE HE
&l - HEERAMWE -

1. EHFEERERZEREEEREEESLEER " AFRTAT
NSHAENEERBEA ), RATGFRI ZRBUTEMBERRIEER

5230

2. BEXRSREREBE  WEHNGESITEEEMRZ ZBEVNEET
EREZRERBNAEZAREEEATBAER ZEHE - %IRE
EBBESR  BRIWMEZREER  TURESETRS - AQT

CREBUESEE  EFERABUSSLREILRAER

(D) TEMEmRIGMEAZAUR VBRI E—R - EERE
BHREPEZEBRURSEVERABIMM R - HFERERE

ERESEREZEHEEEAE -

(S)ARTREBTEMBMmR SR - KA RSTEM BRI E
BEFREEEHEFABNEE  SEERREEST

(M)



13 R IBESH - 2F - WERIRHREBEZEERER
AL RIEERF

()RR EH - 2F - WEBERMHZERFEZFRN - FETE1AEHED
HEWREZEREFRAKER - BAMER/NEARREZEREFNTZ -
WRERESEIRER - RaZarhh « REMEEZFGHERMRRLEA] - I
BELRYRERRZIBEIEHMPEZSERERRER - RBESIHWH
B - BT e EEESEESEED ZHCRTRDAERBRZF
nE - FEEENEESEERN ZECRITRONERNER 2 FATIEZ
aff SeNSIRERLBEZSEERER -

(O ArEEREH - PENWEEZNEABTKEESIE - RRRSFESZA
RFBRRZ AT ARRE-BFE R ZEXERMRRE ZH
B —HARXNIRER - LIEREERIEZEH - 2B REZSE -
BREMEIRZRVESEERRRTREZSH - nEHKBESIEE - A%
UGPR - 340 - 28565 - DERWEZAT) - F—HZKRRE - BLE
AE - RREARNEMARIRS - BEEESR  R&E - EREBRR
ZER - SHEGH - P EISWEZ RSB AIEINAFHRRA R ERE
BEEBFEMIBIARRKRREZHES -

— - HiETEESIR



CESERRRGHY 28546 2ERWEBZATREMEESS

MERBHANZSAREEESRTEI BRE—KXEHESS
FRRE  REGH - 2FHWEHRRESIE - 2ERMNIFZ AR
HEARSARENBRAEZSAREEEEREEI - BRE—

REHESE -

ZESH - 2F - WEIIKRNHREZ LHaREEESBEXEME
B2nT - BRNIERENEERLE  WRFELF - BHE

ABEXER  ER L ARRMBE2EGH - 238 - WRIRMHFZ
T EETENTZA - HEME - %8 - BoiFsn (URMNEAR
RERREE ) -

EZZHAY . R ROENESHE - ZEMHBIEERE

B BRI ZAOKRESEZSHE -

ZEHRESE . GRaH - 28 - WEIKRNRESE - =

BENETE  EBZONEFTTRSHREEN -



(—

(=

3 2HgH - 2F WRBIRNREZEZ MR EESESTBEFRE
PREEZAT) BRESTREBEBBZEHEE_HR - 1M
1.1)~ QER  BEEBAUBEEBEENARPREASHEE

4 -~

\\>;t

aftft ~ P& WESRHZEZ ATBIFE LHEREERE
FEENTE  LHaREEESBEFRRMERE Z A TREERR] H
% WK 1K 278 EPHE -

)~ BRIRBEGE | AZHESMB AT GH » 28l - WEIIRDZRZ
STEZA - BLUBEHREEGE - BB A - ASREEZA
BEINREE - MARBBTIMHAMARZETBLEGH - 23 - WB
ARMRERREZMB RS ZKREAEMEBEREME 2 HEE

)~ BIREEAISINBER 2] EHEERA . ATSEBGH - 28 - X
Bk R - MRLEAISWIBERR NBEN - ARERE
B HEREGH » 28 - WBRNHRBFZNIDIIESEEZER
LN



IBEIREIRE - RTEBRATE - BERK - SB2TWRREASTE - I
IR BRI - RRERE AEMBEERETREZEERES

BANDEREESHENTMBRBEZTAR -

il

\

BEEAKE  MMBEASESRENIRIERVESBERIES -

)

SHEGH - 2E - WEIRNDRBEZ ASE—HOEERERKR ZH

\

iy

SHEGH - 28 WIEKRNZHEZ IR RE R EILREE -

BR2WPEIEBRE Y Bt - HEHMARIBE

() ~ ZHREAR : 2BEH - 28 - WRARNZE - 25 Z2LE

SHPSLEEH - 2E - WEBIIRNZELAT ZENZETS - WESHET
BIEE18
BN VER -



EaHmBERE R E 2 2B ERTEARELERSERE SN ER
ZEwE k7 RIERA -

\\)ﬁt

ZENTRETEBRRICHELERR - SOEERERRKR 2HEREEE
a -

o

\\>;t

SHEFRAREEAERREEH IEREST

TRETRTEWITER - FRETA AR -

STEAMARSTAR - HOABARKRE ZRESR B HEHEEERE
B -

(h)  2EaH  2E - WEIKRNREZAIXREBENR : 24
-~ 2E - WEIRMHZRFEZ ASEMU—IREMEINAREE - U
BRBHEAMATETEH 28 - WEIRNDZE - RSEXER
D HRREERBUREESEFELEREIRE - rEAFRA
FRIRRZETRFN - Rast - 28 WEARMNZERT - 2&
TMZEFIERTR  BHABZERIENTARAZ -

\\\)Er



N) ~ 2HEaH - 28 - WEBIIRNDRBZ AT AIFBLARMRITATEE

AP REEZRR WE - UIKKNMREZIRE—REE R
REMIE -

% 14 1% BN REERER

— BRSSP RIBEE R A SHERETE

(EBEGARSIEDASEXEEREEE - AHEFRARNSNE

DABESEEAEEEN ZHMEEARSERELNTIEWELTR
NZ_+ MEEANZTIMELE=FEMUL - BEEEAL
& MER - BEORMZES PEXELBENESFREGTEFRH

TZREmEEE - AEUR -

(DETEH - 28 WESKRNHZE

VA=

(S)ESTTEEB MR

SIERE] RIBRRFRE 2 BBk E BIZ2I8 K
FIREEE -

(M) INFREIHREXERZEEREEHEEE - B

HERSGHERIFRE
BA  RSE[|EMEELETUL -

SREERERR - ISENHE

7N =RBERZADESHEERESR
EBERSHEIFREGZA -

RE5EWEMEELF/CUUL ; HPE



WEARREMSEE —BETUL  BEoBETEEIREZAHE -

BRSHRIIFREARAE  RSITHEAEMEEHETUUL -

GO BHERE - HithERE - 980 E - 80 B2 ELIAREA

HE  HEXFHZRIFRBEHRA  ROBEARAZRSEREMNSE
hfgTd L -

(ORRBIAREUSDZEERS - EMERBED BRAUSAELRIEE -

HRXSEHRENDBEWERNFAN Z_TAHEBE=FMUL - BT
BB AELLR

LEBEANERERNFSAMERRBEEEISSRZINERE -

N
il
L

MEML - EORHZES  FEREREARSFRERETEFEHS

OVARBERSEBZFAESANN - B —FRGUARRSSEERE

ZHABEE  ZFREPHEE—F  SRRELASHORBEIA -



2—FARBER MY ANSAEDE—MHERTNRZZEER -

3—FARBEFHEDES - ENDAIRR)E—FHETEAHE
HERREEZER -

4—FREBBINFHED (NS - BEDDRIRBE—BEESFZE8E

— - AEAE—FAGRUARRSEEREZHAEE  FriEHHES—
F - CSAEARELNSE D BHBEA -

C REFHRER

(AR EHAHEAETNREEZ R EREIIENSPR -

(DAREBEABRN A AEFBEALNREETZFATIBRELAR
IFRESTTEMBE RS ZBRARERT - REFTHImATESE
TEZ BB AL -

SR LIRBERASREB MR ASRBERARITMET@H LR -
BRMEBZEIHEE _HARZEIEEET ASHR



2 15 &

(MARTMFNELEE - BRFHERY - &S5k - BES - HEH
5 BRfh - REISRESEEBZERERERTAT - BREMARES
AREEN  ZEVRERE -

(B)ARERBERELASHHRZRHE - A NIBEZ—%  BRE
BREVZAIHEE _HARERENR S S REMLIHE NS PR

1RERSRFTZHEROBEE - BILIERES -

266 - &l - WEERMNFREAMEZOUIAEHEST

3.

*m

NEBRABRELE -

AP ZF R EUT IR EPE

FREFFBEANFRTATE  NSNENEERLERARNEERF]
EHCHINSHENEEREERIE  MSNENEEES TIUFR

ERASHPHIESE  HEALTWERENSEHHEE -



% 16 &

£ 17 1%

ABEFAEEAS TR ZEASRHITESRELIBEWELRTD D

Z_AEHBEEANZTRE  BRUAR R ZEWERRABEER
18l

AN TEPRNEREHNAEERARBREREE - KBAAT
BRRENE - MERAATZEX - TESEEEE -

WRESTRAE  REBRRSE SR’
ESRNERHALCHNEAERE - ATLE
BE - mEUAREBUESE - BAEFER
BESEmE BRNDZESBUEFEZER  BUSSUEREE
DS iRE -

SR ERERTZETE AN ENSAENEERERE
o BREAESNZEEZRENE_NZ—ULERE - WIRESEIRE ° Al
IBMAREEAZEEEZRNE_NZ— U LEEE  SHEEES =7

ZZUERIRTZ  WRRESEESHRIRETZET RS -

tHtFhfEESIREE S 2 REMB MAIIAFTE TI2E
>

F  UEREEESE



% 18 1% Gl

KIEFZRE  HEASSEIBR LRERER - TRBEAIHEE
HeIg -

PROCEDURES FOR ACQUISITION OR DISPOSAL OF ASSETS
DATE: 2019.06.19

Article 1
Purpose

To establish these procedures for the purpose of strengthening the company’s assets
management, protecting the investment and implement the information disclosure. These
Procedures are adopted pursuant to the Regulations Governing the Acquisition and Disposal
of Assets by Public Companies. Provisions are made. However, if there are other provisions
in relevant financial decrees, the provisions shall be followed.

Banks, insurance companies, ticket and bond financial companies, securities dealers, futures
dealers and leveraged dealers who engage in derivative commodity trading or derivative

commodity trading shall be exempted from the provisions of Article 12 of this procedure in
accordance with the provisions of other laws and regulations applicable to their businesses.

Article 2

Scope of the Assets



1. Investments in shares, government bonds, corporate bonds, financial bonds, securities
representing interest in a fund, depositary receipts, call (put) warrants, beneficial interest
securities, and asset-backed securities.

2. Real property and other fixed assets. (including land, houses and buildings, investment
property, rights to use land, and construction enterprise inventory) and equipment

3. Memberships.
4. Including patents, copyrights, trademarks, franchise rights, and other intangible assets.
5. Right of Use Asset

6. Claims of financial institutions (including receivables, bills purchased and discounted, loans,
and overdue receivables)

7. Derivatives.

8. Assets acquired or disposed of in connection with mergers, demergers, acquisitions, or
transfer of shares in accordance with acts of law.

9. Other major assets.

Article 3

Noun Definitions

1. “Derivatives”: Refers to the value of a particular interest rate, the price of Financial
Instruments, the price of commodities. Forward contracts, options contracts, futures
contracts, leverage contracts, and swap contracts, and compound contracts combining the
above products, whose value is derived from assets, interest rates, foreign exchange rates,
indexes, price or rate, credit rating or any relevant credit index or similar variables or other
interests. The Combination of the above contracts, or the combination contracts or structured
goods embedded in the derivatives. The term “forward contracts” does not include insurance
contracts, performance contracts, after-sales service contracts, long-term leasing contracts,
or long-term purchase (sales)(Commaodities) agreements.

2. "Assets acquired or disposed through mergers, demergers, acquisitions, or transfer of shares
in accordance with acts of law": Refers to assets acquired or disposed through mergers,
demergers, or acquisitions conducted under the Business Mergers and Acquisitions Act and
other acts, or to transfer of shares [from another company] through issuance of new shares



10.

of its own as the consideration therefore (hereinafter “transfer of shares”) under Article 1563
of the Company Act.

“‘Related party”: As defined in Statement of Financial Accounting Standards No. 6 published
by the ROC Accounting Research and Development Foundation (hereinafter "ARDF").
“Subsidiary”: As defined in Statements of Financial Accounting Standards Nos. 5 and 7
published by the ARDF.

“Professional appraiser”: Refers to a real estate appraiser or other person duly authorized
by an act of law to engage in the value appraisal of real estate or other fixed assets.

“Date of occurrence”. Refers to the date of contract signing, date of payment, date of
consignment trade, date of transfer, dates of boards of directors resolutions, or other date
that can confirm the counterpart and monetary amount of the transaction, whichever date is
earlier; provided, for investment for which approval of the Competent Authority is required,
the earlier of the above date or the date of receipt of approval by the Competent Authority
shall apply.

Investment in the mainland: refers to the investment in the mainland in accordance with the
provisions of the Investment Review Committee of the Ministry of Economic Affairs for
investment or technical cooperation licensing in the mainland.

“Most recent period financial statements”: financial statements of the issuing company for
the most recent period certified or reviewed by a certified public accountant before acquisition
or disposal of assets.

Investments as professionals refer to financial holding companies, banks, insurance
companies, ticket and securities financing companies, trust companies, securities dealers,
futures dealers, securities investment trusts, securities investment consultants and fund
management companies established by law and managed by local financial authorities.

Stock exchanges: domestic stock exchanges refer to Taiwan Stock Exchange Co., Ltd. and
foreign stock exchanges refer to any organized stock exchange market managed by the
securities authorities of the country.

Business premises of securities firms: Domestic business premises of securities firms refer
to those places where securities firms set up special counters to conduct transactions in
accordance with the regulations governing the sale and purchase of securities at their
business premises; foreign business premises of securities firms refer to those financial
institutions which are managed by foreign securities authorities and are permitted to operate
securities business.

The provision of 10% of the total assets of the Program shall be calculated based on the
total assets of the Company's individual financial report in the most recent period as



Article 4

Article 5

stipulated in the financial issuer's financial reporting standards. If the shares of the
subsidiary are not denominated or the denomination is not NT$10, the transaction amount
of 20% of the paid-in capital of the subsidiary shall be calculated at 10% of the equity
attributable to the owner of the parent company.

The quotas for the individual assets obtained by the company and its subsidiaries are set out
as follows:

The total amount of real estate not for business use shall not exceed the net value of the
company.

The total amount of long-term and short-term securities investment may not exceed 200
percent of the net value.

The amount of investment in individual securities may not exceed 50% of the net value.
However, the amount invested in a subsidiary must not exceed 60% of the net value.

The net value in the current period refers to the latest financial statements approved or
certified by the Certified Public Accountant.

Professional appraisers and their officers, certified public accounts, attorneys, and securities
underwriters that provide the Company with appraisal reports, certified public accountant
opinions, attorney’s opinions, or underwriter's opinions shall comply with the following
provisions:

1. No one shall violate this Law, the Company Law, the Banking Law, the Insurance Law, the

Financial Holding Company Law or the Commercial Accounting Law, or who commits fraud,
breach of trust, embezzlement, forgery of documents or criminal acts in business, has been
declared to be sentenced to fixed-term imprisonment of more than one year. However, if
the execution has been completed, the probation period has expired or the pardon has
expired for three years, this limit shall not apply.

The case where the parties to the transaction are not related persons or substantive
persons.

If a company should obtain the valuation reports of more than two professional evaluators,
the different professional evaluators or evaluators shall not be related to each other or have
substantial relationship with each other.



When issuing a valuation report or opinion, the personnel referred to in the preceding
paragraph shall comply with the self-discipline norms of their trade associations and the
following matters:

1. When executing a case, one should carefully assess one's professional competence,
practical experience and independence.

2. When executing and verifying a case, appropriate operational procedures shall be properly
planned and executed to form conclusions and to issue reports or opinions thereon; and
the procedures, data collection and conclusions to be carried out shall be detailed in the
working draft of the case.

3. The appropriateness and reasonableness of the data sources, parameters and information
used shall be evaluated one by one as the basis for the issuance of evaluation reports or
opinions.

4. Declarations shall include the professionalism and independence of the relevant personnel,
the rationality, appropriateness and compliance of the information used in the assessment.

Article 6

Decision and Authorization Level

Pursuant to the management procedures or other laws and regulations, the acquisition or
disposal of assets by the company shall be submitted to the Audit Committee for its approval,
and shall be passed through Board Meeting and be submitted them for approval by a General
Meeting. The same shall apply to any amendment to the procedures. Where any director
expresses dissent and it is contained in the minutes or a written statement, the company shall
submit the dissenting opinion to Audit Committee.

Where the position of Independent Director has been established in accordance with the
provisions of the Act, when the acquisition or disposal of assets are submitted for discussion
by the Board Meeting, the board of directors shall take into full consideration each independent
director's opinions. If an Independent Director objects to or expresses reservations about any
matter, it shall be recorded in the minutes of the Board Meeting.

Where an audit committee has been established in accordance with the provisions of the Act,
the acquisition or disposal of major assets and derivatives shall be approved by more than half
of all Audit Committee members and submitted to the board resolution.

If approval of more than half of all Audit Committee members as required in the preceding
paragraph is not obtained, the procedures may be implemented if approved by more than



Article 7

twothirds of all directors, provided that the resolution of the Audit Committee is recorded in the
minutes of the Board Meeting.

The terms “all Audit Committee members” in paragraph 3 and “all Directors” in the preceding
paragraph shall be calculated as the actual number of persons currently holding those positions.

Procedures for the Acquisition or Disposal of Real Estate or Other Fixed Assets Management

Acquisition or disposal of real property or other fixed assets should be processed in
accordance with the company internal control system-Fixed Asset Cycle.

Procedures for the Transaction Term and

Authorization Limit:

1. Transaction term and price for acquisition or disposal of real property shall be referred to

the publicly announced current value, appraisal value, neighboring or closely value of real
property and others. An analysis report shall be prepared and submitted to the Board of
Directors for approval before the action.

2. The acquisition or disposal of other fixed assets should be based on inquiry, parity,

negotiation or tender. For those included in annual budget, respective acquisition amounting
to no more than MR12,000,000 (inclusive) shall be passed through Chairman, and the one
amounting to over MR12,000,000 (exclusive) shall be passed through Board of Directors
for approval before the acquisition. For respective disposal amounting to no more than
MR212,000,000 (inclusive) shall be passed through Chairman, and the one amounting over
MR12,000,000 (exclusive) shall be passed through Board of Directors for approval before
the disposition. For those excluded from annual capital expenditure budget, the deal of
which the accumulated amount does not exceed 10% (inclusive) of the amount of annual
capital expenditure budget by 10% (inclusive), shall be passed through Chairman, the
accumulated amount exceed the amount of annual capital expenditure budget by 10%, shall
be passed through Board of Directors for approval and beginning act.

3. Implementation Unit



Acquisition or disposal of land, building and other real property: Admin
Department in-charge.

Acquisition or disposal of other fixed assets: In-charged by requisition unit
accompany with Admin Department.

4. Appraisal Report of Real Property or Other Fixed Assets

In acquiring or disposing real property or other fixed assets or equipment or usufruct
assets or where the transaction amount reaches 20% of the company's paid-in capital or
NT$300 million (equal to MR$34,830,000, as the current exchange rate) or more, the
company, unless transacting with a government agency, engaging others to build on its
own land, engaging others to build on rented land, or acquiring or disposing of business
machinery and equipment or right of use assets within the country, shall obtain an
appraisal report in advance from a professional appraiser before the date of the
occurrence and shall further comply with the following provisions:

Where due to special circumstances it is necessary to give a limited price,
specified price, or special price as a reference basis for the transaction price,
the transaction shall be submitted for approval in advance by the board of
directors, and the same procedure shall be followed for any future changes to
the terms and trading conditions of the transaction.

Where the transaction amount is NT$1 billion (equal to MR$100,000,000, as
the current exchange rate) or more, appraisals from two or more professional
appraisers shall be obtained.

Where any one of the following circumstances applies with respect to the
professional appraiser's appraisal results, except in the case when the appraisal
results of acquiring an asset are higher than the transaction amount, or when
the appraisal results of disposing an asset are lower than the transaction
amount and render a specific opinion regarding the reason for the discrepancy
and the appropriateness of the transaction price:

1. The discrepancy between the appraisal result and the transaction amount is 20%

or more of the transaction amount.



2. The discrepancy between the appraisal result and the transaction amount is 20%
or more of the transaction amount.

5. The date of issuance of the report and the date of establishment of the contract by the
professional evaluator shall not exceed three months. However, if the present value of the
same period of announcement is applicable and has not exceeded six months, the original
professional evaluator may issue an opinion.

6. Where the company acquires or disposes of assets through court auction procedures, the
evidentiary documentation issued by the court may be substituted for the appraisal report
or CPA opinion.

Article 8

Procedures for the Acquisition or Disposal of Securities

1. Evaluation and Operating Procedure

Buy and sale of securities should be practiced in accordance with the company’s
“Investment Cycle” regulations.

2. Procedures for the Transaction Term and Authorization Limit

i. Trading securities in the concentrated marketing or securities business
center, shall be decided in accordance with the market information by in-
charge unit, it respective amount shall be approved by the Board of
Directors and beginning act.

ii. Acquiring or disposing of securities are not in the concentrated marketing
or securities business center shall first obtain financial statements of the
issuing company for the most recent period, certified or reviewed by a
certified public accountant, for reference in appraising the transaction price,
with consideration of net value per share, profit-making ability, future
expanding potential and others, it respective amount up to MR 26,000,000
(inclusive) shall be passed through Chairman to deal, then report to the
latest Board of Directors. For amount above MR 26,000,000 shall be
approved by the Board of Directors and beginning act.



iii. International foundation transactions or trading the securities enclosed
with repurchase, resale agreements caused by capital arrangement, it
respective amount shall be approved by the Board of Directors and
beginning act.

iv. Implementation unit: Approval transactions in accordance with the
provisions of subparagraphs 1 to 3 of paragraph 2 of this Article, and in-
charged by Accounts Department.

3.  With Professional Opinion

1. Acquiring or disposing of securities shall first obtain financial statements of the issuing
company for the most recent period, certified or reviewed by a certified public
accountant, for reference in appraising the transaction price before the date of the
occurrence, and if the dollar amount of the transaction is 20 percent of the company's
paid-in capital or NT$300 million (equal to MR$30,000,000, as the current exchange
rate) or more, the company shall also engage a certified public accountant to provide
an opinion regarding the reasonableness of the transaction price before the date of the
occurrence. This requirement does not apply, however, to publicly quoted prices of
securities that have an active market, or where otherwise provided by regulations of
the Executive Yuan's Financial Supervisory Commission (FSC).

2. Where the company acquires or disposes of assets through court auction procedures,
the evidentiary documentation issued by the court may be substituted for the appraisal
report or CPA opinion.

Article 9

Procedures for Related Party Transactions

1. Inacquiring or disposing of assets with a Related Party not only practice in accordance
with the provisions of Article 8 of these procedures, and regulated by below-mentioned
resolution procedures, evaluation of the reasonableness of the transaction terms and
others, but also in the case when the transaction amount reaches 10% of more of the
total assets, the company shall obtain an appraisal report in advance from a
professional appraiser or engage a certified public accountant to render an opinion in
accordance with “Regulations Governing the Acquisition or Disposition of Assets by
Public Companies”.



The method for calculating the preceding transaction amount shall comply with the
Article 7.

Besides, determine the Related Party in accordance with the formal law and consider
the substance relationship.

2. Evaluation and Operating Procedures:

The company obtains or disposes of immovable property to related parties or acquires
or disposes other assets other than immovable assets or its usufruct assets with
related parties, and the transaction amount reaches 20 percent of the company's paid-
up capital, 10 percent of total assets, or NT$300 million within the Country. In addition
to the above, in addition to buying and selling government bonds, bonds with
repurchased bonds, conditions for repurchase, and purchases or repurchase of money
market funds issued by domestic securities investment trusts, the following materials
should be submitted to the board of directors for approval and the supervisors must
acknowledge them before signing.

The transaction contract and the payment amount, and the calculation of the
transaction amount shall be handled in accordance with the provisions of paragraph
(8) of Article 14 (1), and shall be traced back on the basis of the date of occurrence of
the transaction in one year. One year's calculations have been submitted to the board
of directors and the supervisor recognizes that the part of the processing procedure is
no longer counted towards:

3. The purpose, necessity and anticipated benefits of the asset acquisition or disposal.

4. The reason for choosing the Related Party as the trading counterparty.

5. In acquiring or disposing real property or its usufruct assets from a Related Party shall
comply with the relevant information regarding appraisal of the reasonableness of the
preliminary transaction terms in accordance with the provisions of subparagraphs 1 to
4 and 6 of paragraph 3 of this Article.

6. The date and price at which the Related Party originally acquired the real property, the
original counterparty and the trading counterparty’s relationship with the company and
the Related Party.



7. Monthly cash flow forecasts for the year commencing from the month of anticipated
signing of the contract and evaluation of the necessity of the transaction and
reasonableness of the use of proceeds.

8. Obtain an appraisal report in advance from a professional appraiser or engage a
certified public accountant to render an opinion pursuant to the preceding paragraph.

9. Restrictive and other important stipulations associated with the transaction.

10. The method for calculating the preceding transaction amount shall comply with the
Article 7.

In acquiring or disposing of business machinery and equipment between the
company and its subsidiaries or between each of its subsidiaries, or their subsidiaries
directly or indirectly holding 100% of the total issued shares or capital, engage in the
following transactions with each other, the Board of Directors may first authorize the
Managing Director to execute within a certain amount in accordance with the
provisions of Subparagraph 3, Paragraph 1 of Article 7 of the “Regulations
Governing the Acquisition or Disposition of Assets by Public Companies”, and shall
report at the most recent meeting of the Board of Directors for ratification:

1. To acquire or dispose of equipment for business use or assets of its right to use.

2. To acquire or dispose of the assets of the right to the use of immovable property for

Business use.

Where the position of Independent Director has been established in accordance with the
provisions of the Act, when the procedures are submitted for discussion by the Board of
Directors, the Board of Directors shall take into full consideration each Independent
Director’s opinions. If an Independent Director objects to or expresses reservations about
any matter, it shall be recorded in the minutes of the Board Meeting.

Where an Audit Committee has been established in accordance with the provisions of the
Act, and the provisions of the information shall be recognized by the Supervisors, when
the procedures are adopted or amended they shall be approved by more than half of all
Audit. Where the Company or its subsidiary which is not a domestic public company has



a transaction referred to in paragraph 1 and the transaction amount reaches more than
10% of the total assets of this Corporation, this corporation shall submit the information
listed in paragraph 1 to the shareholders' meeting for approval before signing the
transaction contract and making payment. However, this restriction does not apply to
transactions between the company or its subsidiaries or between subsidiaries.

The calculation of the transaction amount referred to in paragraph 1 and the preceding
paragraph shall be handled in accordance with paragraph 2 of Article 31, and the said
one-year period is based on the date of the fact of the transaction, and the online
retroactive calculation is one year. The part that has been submitted to the shareholders'
meeting, the board of directors for approval and recognized by the supervisor in
accordance with these standards is exempted from re-counting.

If an audit committee has been established in accordance with the law, matters that
should be recognized by the supervisor in accordance with the preceding paragraph shall
be agreed by more than one-half of all members of the audit committee and submitted to
the board of directors for resolution.

If the preceding paragraph has not been agreed by more than one-half of all members of
the Board of Auditors, it may be agreed by more than two-thirds of all directors, and the
resolution of the Board of Auditors shall be set out in the proceedings of the Board of
Directors.

All the members of the audit committee mentioned above and all the directors mentioned
in the preceding paragraph shall be calculated by the actual incumbent. Assess the
Reasonableness of Transaction Costs

3. Rationality evaluation of transaction cost

1. The company acquires real property or its usufruct assets from a related party shall

evaluate the reasonableness of the transaction costs by the following means:

2. Based upon the related party’s transaction price plus necessary interest on funding
and the costs to be duly borne by the buyer in accordance with the law. “Necessary
interest on funding” is imputed as the weighted average interest rate on borrowing in



the year the company purchases the property; provided, it may not be higher than
the maximum non-financial industry lending rate announced by the Ministry of
Finance.

3. Total loan value appraisal from a financial institution where the related party has
previously created a mortgage on the property as security for a loan; provided, the
actual cumulative amount loaned by the financial institution shall have been 70% or
more of the financial institution's appraised loan value of the property and the period
of the loan shall have been one year or more. However, this shall not apply where
the financial institution is a related party of one of the trading counterparties.

4. Where land and structures thereupon are combined as a single property purchased
or lease in one transaction, the transaction costs for the land and the structures may
be separately appraised in accordance with either of the means listed in the
preceding paragraph.

5. The company acquires real property or its usufruct assets from a related party and
appraises the cost of the real property in accordance with the provisions of
subparagraphs 1 and 2 of paragraph 3 of this Article shall also engage a CPA to
check the appraisal and render a specific opinion.

6. When the results of the company’s appraisal conducted in accordance with the
subparagraphs 1 and 2 of paragraph 3 of this Article are uniformly lower than the
transaction price, the matter shall be handled in compliance with the provisions of
subparagraphs 1 and 2 of paragraph 3 of this Article. However, where the following
circumstances exist, objective evidence has been submitted and specific opinions
on reasonableness have been obtained from a professional real property appraiser
and a CPA has been obtained, this restriction shall not apply:

7. Where the related party acquired undeveloped land or leased land for development,
it may submit proof of compliance with one of the following conditions:

i. Where undeveloped land is appraised in accordance with the means in the
preceding Article, and structures according to the related party’s
construction cost plus reasonable construction profit are valued in excess
of the actual transaction price. The “Reasonable construction profit” shall
be deemed the average gross operating profit margin of the related party’s
construction division over the most recent three years or the gross



profit margin for the construction industry for the most recent period as
announced by the Ministry of Finance, whichever is lower.

ii. Completed transactions by unrelated parties within the preceding year
involving other floors of the same property or neighboring or closely valued
parcels of land, where the land area and transaction terms are similar after
calculation of reasonable price discrepancies in floor or area land prices in
accordance with standard property market practices.

iii. Completed leasing transactions by unrelated parties for other floors of the
same property from within the preceding year, where the transaction terms
are similar after calculation of reasonable price discrepancies among
floors in accordance with standard property leasing market practices.

8. Where the company acquires real property from a related party provides evidence
that the terms of the transaction are similar to the terms of transactions completed
for the acquisition of neighboring real property of a similar size by unrelated parties
within the preceding year. Completed transactions for neighboring real property in
the preceding paragraph in principle refers to real property on the same or an
adjacent block and within a distance of no more than 500 meters or parcels close in
publicly announced current value; transaction for similarly sized real property in
principle refer to transactions completed by unrelated parties for real property with
an area of no less than 50% of the property in the planned transaction; within one
year refers to one year from the actual date of acquisition of the real property.

9. Where the company acquires real property from a related party and the results of
appraisals conducted in accordance with the provisions of subparagraphs 1 to 4 and
6 of paragraph 3 of this Article are uniformly lower than the transaction price, the
following steps shall be taken.

i. The difference between the real property transaction price and the appraised
costs shall be set aside as a special reserve in accordance with the
provisions of the paragraph 1, Article 41 of the Securities and Exchange Act
and may not be distributed or used for capital increase or issuance of bonus
shares. If an investor that has investment in the company and adopts the
equity method for such investment and is a public company, it shall also set
aside a special reserve under paragraph 1, Article 41 of the Securities and
Exchange Act in relation to its share of the above special reserve set aside
by the company in proportion to its shareholding.

ii. Independent Directors of Audit Committee shall comply with the provisions
of Article 218 of the Company Law.



Article 10

iii. The circumstances of handling under the provisions of subparagraphs 5-1
and 5-2 of paragraph 3 of this Article shall be reported to General Meeting
and the detailed contents of the transaction disclosed in the annual report
and prospectus.

If the company set aside a special reserve under the preceding paragraph, the company
shall not utilize such special reserve until it has recognized a loss due to price decline
for the assets it purchased at a premium, or they have been disposed of, or adequate
compensation has been made, or the original condition has been restored, or there is
other evidence confirming that it is not unreasonable to do so, and the Financial
Supervisory Commission has agreed with the utilization.

10. The company shall also comply with the provisions of paragraph 2 of this Article
when acquiring real property or its usufruct assets from a Related Party, and one
of the following circumstances exists, the acquisition shall be conducted in
accordance with the provisions of subparagraphs 1 to 3 of paragraph 3 of this
Article do not apply:

The related party acquired the real property or its usufruct assets through
inheritance or as a gift.

i. More than five years will have elapsed from the time the related party signed
the contract to obtain the real property or its usufruct assets to the signing
date for the current transaction.

ii. The real property is acquired through signing of a joint development contract
with the related party.

iii. The Company and its subsidiaries, or its subsidiaries directly or indirectly
holding 100% of the issued shares or total capital, acquire real estate
usufruct assets for business use.

11. When the company obtains real property from a related party, it shall also comply
with the provisions of subparagraph 5 of paragraph 3 of this Article if there is other
evidence indicating that the acquisition was not an arm length transaction.

Procedures for the Acquisition or Disposal of Memberships or Intangible Assets



Evaluation and Operating Procedure

Acquisition or disposal of memberships or intangible assets, the transaction terms
and prices shall be referred to the fair market price or assessor’s report. Furthermore,
prepare analysis report and submit to the Authority for approval.

Procedures for the Authorization Limit

Acquisition or disposal of memberships or intangible assets, if the acquisition and
disposal amount is below MR 13,000,000 (inclusive ), the Chairman is authorized to
approve, if exceeds MR 13,000,000, the acquisition and disposal should be
submitted to the Board Meeting for approval and beginning deal.

Implementation Unit

Upon approved in accordance with the above authorization, acquisition or disposal of
memberships or intangible assets shall be in-charged by responsible unit.

The expert evaluation opinion report on membership card or intangible assets.

i. If the company acquires or disposes of a membership card with a transaction
amount of one percent of the paid-in capital or NT$3 million or more, it shall
request the expert to issue a valuation report.

ii. If the company acquires or disposes of intangible assets with a transaction amount
of 10% of the paid-in capital or NT$20 million or more, it should request an expert
to issue a valuation report.

If the company acquires or disposes of a membership card or its right to use assets or
membership cards or an intangible asset whose transaction amount of 20% of the
company’s paid-up capital or more than NT$300 million, it shall, in addition to dealings
with government body, the Certified Public Accountant should declare opinion on the
reasonableness of price before the occurrence date.



Article 11

Article 12

Article 13

Calculation of transaction amount

The calculation of the transaction amount in Articles 7, 8 and 10 shall be handled in
accordance with the provisions of paragraph (8) of Article 14 (1) and shall be calculated
retrospectively based on the date of occurrence of the transaction in one year. In one year,
the valuation report or accountant’s opinion issued by a professional appraiser has been
stipulated in this processing procedure and is no longer counted.

Procedures for the Acquisition or Disposal of Creditor Rights in Financial Institution

In principle, the company does not engage in acquisition or disposal of receivables by a
financial institution. Once engage in, should be passed through the Board Meeting for
approval and set up its evaluation and operating procedure hereafter.

Procedures for the Acquisition or Disposal of Derivatives



1. Trading Principles and Strategies

I Transaction Types

a. The company shall engage in derivatives, refers to the provisions of paragraph
1, Article 4.

b. Itis not applicable to engage in bonds under repurchase agreements.

il Management (Hedging) Strategies

The company engages in derivatives transaction for hedging purpose (not for
transaction purpose). Selects the international well-known financial institutions for
avoiding credit risk arose. Otherwise, select the merchandise for hedging company
operating risk and the currency must quite to company actual import and export
demand, hence the company’s overall internal parts (only foreign exchange income
& expenditure) shall be based on self-balance principle for reduce foreign exchange
risk and save the operating cost.

iii. Responsibilities

Finance Department should process the following procedures:

a. Draft strategy for derivatives transactions of whole company.

b. Implement transactions in accordance with the authorization limit and fixed
strategy.

c. Establish a log book in which details of the types and amounts of derivatives
trading engaged in, Board of Directors’ approval dates, and the matters
required to be carefully evaluated under this Article shall be recorded in detail
in the log book.

Iv. Once the fixed strategy is not applicable to the majority variations in financial market,
transaction personnel shall prepare evaluation report and revise the strategy for
dealing accordance.



V. Accounts ledger
Vi. Settlement personnel: In-charge the settlement.
Vii. Authorization Limit of Derivatives:
;-: N 2 == e
SRR B RIR
Authority
Authorization Limit of Each Transaction
B.O.D .
MR 26,000,000 (A=) £
Above MR 26,000,000 (not inclusive)
Chairman MR 26,000,000(2) T~
Up to MR 26,000,000 (inclusive)
CFO A
MR 10,000,000(&)LF
Up to MR 10,000,000 (inclusive)
Senior s
Manager MR 5,000,000(&)L K
Up to MR 5,000,000 (inclusive)
Assistant MR 2,500,000(Z)L T
Manager
Up to MR 2,500,000 (inclusive)

2. Performance Evaluation

i. Performance evaluation basic is based on the account exchange rate
against gain & loss from engaging in derivatives transaction.



The company shall evaluate gain & loss at least twice a month for fully
control and express the evaluation risk of transactions.

Accounts Department shall evaluate the foreign exchange parts, trend of
exchange and market analysis to Managing Director as a management
reference and indication.

3. Set-up Total Amount of Contracts

Hedging transaction amount: Accounts Department shall control whole parts of company
and use the monthly net positions of exchange (including future estimated net positions)
as maximum limit.

4. Set-up Maximum Loss

The upper limit of total losses from derivative contracts is US$ 7 million. The upper limit
of losses for single derivative contract is 5% of such contract amount.

5. Risk Management Measures

Credit risk management: Trading with the international well-known financial
institutions.

Market risk management: Authorized personnel shall regularly verify whether
transaction total consists with the restricted limit. Furthermore, Accounts
Department shall evaluate market price weekly and pay attention to the price
fluctuation in future which shall available affect the gain & loss of holding parts.

Liquidity risk management: To ensure the market liquidity, shall select the
derivatives with higher liquidity (self-balance in market). Entrust the financial
institutions which possess plenty information and transaction capabilities in
whatever market.



iv. Cash flow risk management: To ensure the company turnover is stable, the
sources of engaging in derivatives restricted to own capital. Furthermore, the
operating amount shall consider the capital demand, the cash forecast for the
future 3 months.

6. Operational Risk Management

i Be sure to comply with the authorization limit, operating procedure and
included in internal audit for avoiding operational risk.

ii. Personnel engaged in derivatives trading may not serve concurrently in
other operations such as confirmation and settlement.

iii. Risk measurement, monitoring, and control personnel shall be assigned
to a different department that the personnel in the preceding
subparagraph and shall report to the Board Meeting or senior
management personnel with no responsibility for trading or position
decision-making.

/. Legal Risk Management

The transaction procedure and contract contents of derivatives which involved legal
should consult with legal advisor before sign. Furthermore, confirm that dealing with
financial institution legal and contract legality before transaction. Otherwise, the
related certifications should be well custody.

8. Internal Audit System

The Internal Auditor shall periodically make a determination of the suitability of internal
controls on derivatives and conduct a monthly audit of how faithfully derivatives’
trading by the trading department adheres to the procedures for engaging in
derivatives trading, and prepare an audit report. If any material violation is discovered,
Audit Committee shall be notified in writing.



If an independent director has been set up in accordance with the provisions of the
Securities and Exchange Law, he shall notify the auditors of the matters mentioned in
the preceding paragraph in writing.

Internal Auditor according to the provisions of the Competent Authority, should report
the internal audit report and annual implementation conditions before end of
February in the following year, and also report the improvement conditions of
abnormal matters before end of May in the following year to Competent Authority for
future reference.

9. Regular Evaluation Methods

Board of Directors shall indicate senior management personnel to pay continuous
attention to monitoring and controlling derivatives trading risk in accordance with the
following principles:

Periodically evaluate the risk management measures currently employed
are appropriate and are faithfully conducted in accordance with
“Regulations Governing the Acquisition or Disposition of Assets by Public
Companies” and the procedures for engaging in derivatives trading
formulated by the company.

In the course of supervising trading and profit-loss circumstances,
periodically evaluate whether derivatives trading performance is
consistent with established operational strategy and whether the risk
undertaken is within the company's permitted scope of tolerance. When
irregular circumstances are found, appropriate measures shall be
adopted and a report immediately made to the board of directors; where
a company has independent directors, an independent director shall be
present at the meeting and express an opinion.

Derivatives trading positions held shall be evaluated at least once per
week; however, positions for hedge trades required by business shall be
evaluated at least twice per month. Evaluation reports shall be submitted
to senior management personnel authorized by the Board of Directors.



iv. The company shall report to the Board Meeting after it authorizes the
relevant personnel to handle derivates trading in accordance with its
procedures for engaging in derivatives trading.

Article 14

Procedures for Conduct a Merger, Demerger, Acquisition or Transfer of Shares

1. Evaluation and Operating Procedures

i. When the company handles mergers, divisions, acquisitions, or share
transfer, it should appoint a lawyer, Certified Public Accountant,
underwriter, and other core search statutory procedural timetable, and
organize the ad hoc group to implement the statutory procedures. Before
convening a resolution of the board of directors, the committee asked the

Certified Public Accountant, lawyer, or securities underwriter to express
their views on the reasonableness of the share ratio, purchase price, or
cash or other property of the allotted shareholder, and submit it to the
board of directors for discussion and approval. However, if the company
merges its subsidiaries which directly or indirectly hold 100% of the issued
shares or total capital, or if they directly or indirectly hold 100% of the
issued shares or the total amount of capital in the merger of subsidiaries,
they may avoid obtaining reasonable opinions from the former experts.

ii. The company shall prepare a public report to shareholders detailing
important contractual content and matters relevant to the merger,
demerger, or acquisition prior to the General Meeting and include it along
with the expert opinion referred to in item 1 of paragraph 1 in this Article
when sending shareholders natification of the General Meeting for
reference in deciding whether to approve the merger, demerger, or
acquisition. Provided, where a provision of another act exempts a
company from convening a General Meeting to approve the merger,
demerger, or acquisition, this restriction shall not apply. Otherwise, where
the General Meeting of any one of the companies participating in a merger,
demerger, or acquisition fails to convene or pass a resolution due to lack of
a quorum, insufficient votes, or other legal restriction, or the proposal is
rejected by the General Meeting, the companies participating in the
merger, demerger or acquisition shall immediately publicly explain the
reason, the follow-up measures, and the preliminary date of the next
General Meeting.



2. Other Matters Shall Pay Attention

i. The company participating in a merger, demerger, or acquisition shall
convene a Board Meeting and General Meeting on the day of the
transaction to resolve matters relevant to the merger, demerger, or
acquisition, unless another act provides otherwise or the FSC is notified
in advance of extraordinary circumstances and grants consent. The
company participating in a transfer of shares shall call a Board Meeting
on the day of the transaction, unless another act provides otherwise or
the FSC is notified in advance of extraordinary circumstances and grants
consent.

ii. When participating in a merger, demerger, acquisition, or transfer of
another company's shares, a company that is listed on an exchange or
has its shares traded on an OTC market shall prepare a full written
record of the following information and retain it for five years for
reference:

iii. Basic identification data for personnel: Including the occupational titles,
names, and national ID numbers (or passport numbers in the case of
foreign nationals) of all persons involved in the planning or
implementation of any merger, demerger, acquisition, or transfer of
another company’s shares prior to disclosure of the information.

3. Dates of material events: Including the signing of any letter of intent or memorandum
of understanding, the hiring of a financial or legal advisor, the execution of a contract,
and the convening of a board of directors meeting.

i. Important documents and minutes: Including merger, demerger,
acquisition, and share transfer plans, any letter of intent or memorandum
of understanding, material contracts, and minutes of Board Meeting.

ii. When patrticipating in a merger, demerger, acquisition, or transfer of
another company’s any that is listed on an exchange or has its shares
traded on an OTC market shall, within two days counting from the date of
passage of a resolution by the Board of Directors, report (in the
prescribed format and via the Internetbased information system) the

information set out in this paragraphl. (1) * (2) to the FSC for

recordation.
iii. Where any of the company participating in a merger, demerger,
acquisition, or transfer of another company’s shares is neither listed on



an exchange nor has its shares traded on an OTC market, the
company(s) so listed or traded shall sign an agreement with such
company whereby the latter is required to abide by the provisions of
paragraphs 1 and 2.

iv. Non-disclosure commitment prior to public disclosure: Every person
participating in or privy to the plan for merger, demerger, acquisition, or
transfer of shares shall issue a written undertaking of confidentiality and
may not disclose the content of the plan prior to public disclosure of the
information and may not trade, in their own name or under the name of
another person, in any share or other equity security of any company
related to the plan for merger, demerger, acquisition, or transfer of
shares.

4. Alter principles of the share exchange ratio or acquisition price: The companies
participating in a merger, demerger, acquisition, or transfer of shares may not
arbitrarily alter the share exchange ratio or acquisition price unless under the below-
listed circumstances, and shall stipulate the circumstances permitting alteration in the
contract for the merger, demerger, acquisition, or transfer of shares:

i. Conduct cash capital increase, issuance of convertible corporate bonds,
or the issuance of bonus shares, issuance of corporate bonds with
warrants, preferred shares with warrants, stock warrants, or other equity
based securities.

ii. An action, such as a disposal of major assets that affects the company's
financial operations.

iii. An event, such as a major disaster or major change in technology, that
affects shareholder equity or share price.

iv. An adjustment where any of the companies participating in the merger,
demerger, acquisition, or transfer of shares from another company,
buys back treasury share.

V. An increase or decrease in the number of entities or companies
participating in the merger, demerger, acquisition, or transfer of shares.
vi. Other terms/ conditions that the contract stipulates may be altered and that

have been publicly disclosed.



5. Contents of a contract: The contract for participation by a public company in a
merger, demerger, acquisition, or of shares shall record the rights and obligations of
the companies participating in the merger, demerger, acquisition, or transfer of
shares, and shall also record the following:

i. Handling of breach of contract.

ii. Principles for the handling of equity-type securities previously issued or e
previously bought back by any company that is extinguished in a merger
or that is demerged.

iii. The amount of treasury share participating companies are permitted
under law to buy back after the record date of calculation of the share
exchange ratio, and the principles for handling thereof.

iv. The manner of handling changes in the number of participating entities or
companies.
V. Preliminary progress schedule for plan execution, and anticipated

completion date.

Vi. Scheduled date for convening the legally mandated General Meeting if the
plan exceeds the deadline without completion, and relevant procedures.

6. Changes in the number of companies participating in the merger, demerger,
acquisition, or share transfer: After public disclosure of the information, if any
company participating in the merger, demerger, acquisition, or share transfer intends
further to carry out a merger, demerger, acquisition, or share transfer with another
company, all of the participating companies shall carry out anew the procedures or
legal actions that had originally been completed toward the merger, demerger,
acquisition, or share transfer; except that where the number of participating
companies is decreased and a participating company's General Meeting has adopted
a resolution authorizing the board of directors to alter the limits of authority, such
participating company may be exempted from calling another General Meeting to
resolve on the matter anew.



7. Where any of the companies participating in a merger, demerger, acquisition, or
transfer of shares is not a public company, the public company(s) shall sign an
agreement with the non-public company whereby the latter is required to abide by the
provisions of subparagraphs 1, 2 and 5 of paragraph 2 of this Article.

Article 15

Information Disclosure Procedure
1. Should declare the declared project and the announcement application standard.

i. Obtaining or disposing of immovable property or its usufruct assets from related
parties or obtaining or disposing of other asset or its usufruct assets from related
parties, and the transaction amount of 20 percent of the company's paidup
capital, 10 percent of total assets or NT$300 million and above. However, the
purchase and sale of government bonds, bonds with repurchased terms and
conditions for repurchase, and purchases or repurchase of money market funds
issued by domestic securities investment trusts shall not apply.

ii. Execute merger, split, acquisition or share transfer.

iii. Loss of trading of derivative products is subject to the total or individual
contract loss limit set out in the prescribed processing procedures.

iv. The types of assets or its usufruct assets acquired or disposed of are
equipment for business use, and their transactions are not related parties,
and the transaction amount is NT$500 million or more.

V. When the company operates a construction business, it acquires or
disposes of real estate or its usufruct assets for construction and use, and
its transaction partner is not a related party, and the transaction amount
reaches more than NT$500 million. Additionally, the paid-in capital
amounted to more than NT$10 million, and the real estate in the self-built
and completed case was disposed of, and the trading object was not the
person concerned, and the trading amount amounted to NT$1 billion or
more.



Vi. The real estate is acquired by way of self-building, lease construction, sub-
house building, share building, and joint construction sub-sale and is not a
related party transaction. The company expects to invest more than
NT$500 million in transactions.

Vi. In addition to asset transactions other than those in the previous six
paragraphs, financial institutions disposing of claims or investing in
mainland China, the transaction amounts to 20 percent of the company’s
paid-in capital or NT$300 million or more. However, the following
circumstances are not limited:

2. Buying and selling public debt within the country or foreign government bonds
with a credit rating not lower than the sovereign rating of the Republic of China.

3. Buying and selling bonds with conditions for buying back and selling back,
buying or buying back money market funds issued by domestic securities
investment trusts.

4. The calculation method for this transaction amount is as follows, and within one
year with the said period, based on the date of occurrence of the transaction,
retroactively extrapolated for one year, and the part announced in accordance
with the provisions will not be counted.

5. The amount of each transaction.

6. Accumulate within one year the amount of the transaction with the same nature to
obtain or dispose of the same landmark.

7. Accumulated gains or dispositions (acquisition, disposition accumulate
separately) of the amount of real estate or its usufruct assets of the same
development plan within one year.

8. The amount of the same marketable securities that is accumulated or disbursed
(acquired, accumulated separately) within one year.

9.  Within the preceding year" as used in the preceding paragraph refers to the year
preceding the date of occurrence of the current transaction. Items duly



announced in accordance with these Regulations need not be counted toward
the transaction amount.

10. The company should submit the relevant information on the designated website
for declaration.

11. The company shall, on a monthly basis, enter the information disclosure in the
designated website before the tenth day of each month in the form prescribed by
the company and its subsidiaries that are not publicly available in the country as
of the end of last month.

12. If the company is required to announce that the project should be corrected when
there are any errors or omissions in the announcement, the company shall make
a re-announcement announcement of all the projects within two days from the
date of the acknowledge.

13. When the company acquires or disposes of assets, it should keep the relevant
contracts, minutes, memorandum, valuation reports, accountants, lawyers, or
securities underwriters' opinions in the company, and keep it for at least five
years unless otherwise provided by other laws.

14. After the company has announced the transaction in accordance with the
provisions of this article, if one of the following circumstances occurs, the
relevant information shall be reported to the designated website within 2 days
from the date of the fact:

15. The relevant contract signed in the original transaction has been changed,
terminated or cancelled.

16. Mergers, splits, acquisitions, or share transfers are not completed on a contractual
schedule.

17. The content of the original announcement has been changed.



Article 16

Subsidiaries shall process as the following regulations:

Any subsidiary that is not a domestic public company, the acquisition or disposal
of assets shall be adopted its Procedures for the acquisition or disposal of assets
in accordance with this procedure. However, information required to be reported
in accordance with the provisions of Article 14 shall be reported by the [parent]
company.

The foresaid subsidiaries reaches 20 % of paid-in capital or 10% of total assets
and their information required to be reported, it is determined by the paid-in
capital or total assets of the company.



Article 17
Penalties
The company’s persons-in-charge breach of these operating procedures, in the
event any irrecoverable loss of company shall be responsible for the
compensation in accordance with company related regulations.

Article 18

Prescription and Practice of Procedure

The procedures should be submitted to Audit Committee, then passed through
Board Meeting, and submit them for approval by a General Meeting before
practice. The same shall apply to any amendment to the procedures. Where any
Director expresses dissent and it is contained in the minutes or a written
statement, the company shall submit the dissenting opinion to Audit Committee.

Where the position of Independent Director has been established in accordance
with the provisions of the Act, when the procedure are submitted for discussion
by the Board of Directors, the board of directors shall take into full consideration
each Independent Director’s opinions. If an Independent Director objects to or
expresses reservations about any matter, it shall be recorded in the minutes of
the Board Meeting.

Where an Audit Committee has been established in accordance with the
provisions of the Act, when the procedures are adopted or amended they shall
be approved by more than half of all Audit Committee members and submitted to
the board resolution.



If approval of more than half of all Audit Committee members as required in the
preceding paragraph is not obtained, the procedures may be implemented if
approved by more than two-thirds of all directors, provided that the resolution of
the audit committee is recorded in the minutes of the Board Meeting.

The terms “all Audit Committee members” and “all Directors” in the preceding
shall be calculated as the actual number of persons currently holding those
positions.

Article 19

Supplementary Provisions

Refer to law or regulations if these procedures have any unclear matters or doubtful
meaning for the application.



