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[INTERNAL CONTROL POLICIES
AND PROCEDURES -
PROCEDURES RULES GOVERNING
OF ELECTION OF DIRECTOR]

THE INFORMATION CONTAIN HEREIN IS THE INTERNAL CONTROL POLICIES AND
PROCEDURES FOR ALL COSMOS BIO- TECH HOLDING CORPORATION.
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All Cosmos Bio- Tech Holdings Corporation
Procedures Rules Governing of Election of Director

Article 1 Purpose and Basis

In order to ensure a fair, just and open selection of directors, the Company has
established these procedures in accordance with Articles 21 and 41 of the "Code of
Corporate Governance Practices for Listed Companies”. The election of directors of the
Company shall be conducted in accordance with these procedures, unless otherwise
provided by law or the Articles of Association.

Article 2 Qualifications for Directors

The selection of directors of the Company shall take into account the overall
configuration of the Board of Directors. Board members should generally possess the
knowledge, skills and qualities necessary to perform their duties. The overall capabilities
they should possess are as follows:

1. Operational judgment ability.

. Accounting and financial analysis skills.

. Operational and management capabilities.
. Crisis management capabilities.

. Industry knowledge.

. International market perspective.

. Leadership ability.
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. Decision-making ability.

Directors shall hold more than half of the seats and shall not be spouses or relatives
within the second degree of kinship.

Article 3 Qualifications for the appointment of independent directors

The qualifications of the Company's independent directors shall comply with the
provisions of Article 2, Article 3 and Article 4 of the "Regulations on the Establishment
and Compliance of Independent Directors of Public Companies”.

The appointment of independent directors of the Company shall comply with the
provisions of Articles 5, 6, 7, 8 and 9 of the "Regulations on the Establishment of
Independent Directors of Public Companies and Matters to be Complied with" and shall
be handled in accordance with Article 24 of the "Code of Corporate Governance for
Listed Companies".

Article 4 Director by-election procedure

If the number of directors is less than five due to the dismissal of directors for any
reason, the company shall elect new directors at the most recent shareholders' meeting.
However, if the number of vacancies in the number of directors exceeds one-third of the
seats prescribed by the company's articles of association, the company shall convene an
extraordinary general meeting of shareholders to elect new directors within sixty days
from the date of the occurrence of the vacancy.



If the number of independent directors is less than the number specified in the proviso to
Paragraph 1 of Article 14-2 of the Securities and Exchange Act of the Republic of China,
the relevant provisions of the Taiwan Stock Exchange's Listing Review Guidelines, or
Paragraph 8 of the "Specific Criteria for Determining Which Securities Are Not Suitable
for OTC Listing in Article 10, Paragraph 1 of the Review Guidelines for Securities Traded
on Over-the-Counter Markets" of the Republic of China, a by-election shall be held at the
most recent shareholders' meeting. If all independent directors are dismissed, a by-
election shall be held at an extraordinary shareholders' meeting within sixty days from
the date of the occurrence of the fact.

Article 5 Director Election Method

The election of directors of the Company shall be conducted by the single-member
cumulative voting method. Each share shall have the same voting rights as the number
of directors to be elected. Shares may be collectively elected for one person or
separately elected for several persons.

The election of independent directors of the Company shall be conducted in accordance
with the candidate nomination system procedures prescribed in Article 192-1 of the
Company Act of the Republic of China.

Article 6 Issuance of ballot papers

The board of directors shall prepare ballots equal to the number of directors to be
elected, fill in the weights, and distribute them to shareholders attending the
shareholders' meeting. The name of the elector may be replaced by the attendance
certificate number printed on the ballot.

Article 7 Calculation of seats for director election

The voting rights of the directors of the Company shall be calculated according to the
number of directors stipulated in the Articles of Association. The voting rights of
independent directors and non-independent directors shall be calculated separately and
those with the greater number of voting rights shall be elected in order. If two or more
persons have the same number of rights and the number of seats is exceeded, those
with the same number of rights shall draw lots to decide. Those who are absent shall be
drawn by the Chairman on their behalf.

Article 8 Designated polling officers and vote counters

Before the election begins, the chairman shall designate a number of vote monitors and
vote counters who are shareholders to perform relevant duties. The ballot box shall be
prepared by the Board of Directors and shall be opened and inspected in public by the
poll watchers before voting.

Article 9 Filling in the information of the candidate

If the candidate is a shareholder, the elector must fill in the candidate's account name
and shareholder account number in the candidate column of the ballot; if the candidate is
not a shareholder, the elector should fill in the candidate's name and identity document
number. However, when a government or legal person shareholder is the candidate, the
candidate name column on the ballot should be filled in with the name of the government
or legal person, and may also be filled in with the name of the government or legal



person and the name of its representative; when there are multiple representatives, the
names of the representatives should be filled in separately.

Article 10 Invalid Ballot Paper
A ballot paper shall be invalid if any of the following conditions are present:
1. Not using the ballot paper prepared by the board of directors.
2. Putting a blank ballot paper into the ballot box.
3. The handwriting is illegible or has been altered.
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. If the nominated person is a shareholder, his/her account name and shareholder
number do not match the shareholder list; if the nominated person is not a
shareholder, his/her name and identity document number do not match after
verification.

5. In addition to the account name (full name) of the elected person or the shareholder
account number (identification document number) and the number of allocated voting
rights, any other text is written in between.

6. The name of the candidate filled in is the same as that of another shareholder and the
shareholder account number or identity document number is not filled in for
identification.

Article 11 Announcement of elected candidates

After the voting is completed, the ballots will be counted on the spot and the chairman
will announce the list of elected directors on the spot.

Article 12 Notification of election

The elected directors shall be issued a notice of election by the Company’s Board of
Directors.

Article 13 Implementation

This procedure shall be implemented after approval by the shareholders' meeting, and
the same applies to amendments.



