HIROCA HOLDINGS LTD.
R Eyn 4 RN
Procedures Governing the Acqmsmon or Disposal of Assets
PRk FAITERR

20220309 & ¥ ¢ ~ 20220530 "% & ¢ i 182 37

Article 1
¥ - 0%
Purpose B ¢

The Procedures are established for purposes of asset protections and for making
information publicly available.
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Article 2
¥ i
Legal Basis j* £ &4

The Procedures are established pursuant to the Applicable Listing Rules. Any matter not
specified herein shall be subject to the Applicable Listing Rules.

AER iR EL 2 REEL  AER I A2 FF 0 ER T F L.

Unless otherwise defined in the Procedures, any capital letters as used in the Procedures
shall have the same meanings as defined in the Articles of Association of the Company (as
amended or substituted from time to time; hereinafter "Articles").
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Derivative products transactions shall be governed by the Procedures for Derivative
Products Transactions in addition to the Procedures.
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Article 3
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Applicable Subjects if * #

1. Securities: Including long- and short-term investments in stocks, government bonds,
corporate bonds, financial bonds, securities representing interest in a fund, depositary
receipts, call (put) warrants, beneficial interest securities, and asset-backed securities.
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Real property (including lands, houses and buildings, investment property, and
inventories of construction enterprises) and equipment.
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Memberships.
§ R

Non-Tangible Assets: including patents, copyrights, trademarks, franchise rights and
other intangible assets.
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Right-of-use Assets.
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Claims of Financial Institution (including receivables, bills purchased and discounted,
loans and overdue receivables.)
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Derivative Products.

RN I

Assets acquired or disposed of in connection with Mergers, Spin-off, acquisitions or
Transfer of Shares in accordance with the Applicable Listing Rules.
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Other major assets.
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Article 4
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Definitions * 2 5 2 * 3# ¥ &

(A) “Derivative Products”: Forward contracts, options contracts, futures contracts,

leverage contracts, and swap contracts, and compound contracts combining the
above products, whose value is derived from interest rates, price of financial
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instruments, products price, foreign exchange rates, indexes of prices or expense
rates, credit rating, credit indexes, or other variables, portfolios of aforementioned
contracts, or portfolio contracts or structured products embedded with derivative
products. The term "forward contracts” does not include insurance contracts,
performance contracts, after-sales service contracts, long-term leasing contracts, or
long-term purchase (sales) agreements.

AR REE R BT AR ERHR B SRR EF  RRA
PRAplc BT EAC Y e AH B RETITALBIRY ERES
A BEEH - FREFRFEZY S ARBTY L ERN2 L SR g
FELEEITGALGHUPEE -T2 RITY > 2 FRET N YT
ONBURBEY - LPEFRO2EPEE)NEY -

(B) “Assets acquired or disposed through Mergers, Spin-0ff, acquisitions, or Transfer of
Shares in accordance with the Applicable Listing Rules™: Refers to assets acquired or
disposed through Mergers, Spin-offs conducted under the Applicable Listing Rules, or
acquisitions or share transfer by issuance of new shares as consideration conducted
under the Applicable Listing Rules (i.e., Article 156-3 of Taiwan’s Company Act)
(hereinafter "Transfer of Shares™).
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(C) “Related party or Subsidiary": As defined in the Regulations Governing the Preparation
of Financial Reports by Securities Issuers.
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(D) "Professional appraiser: Refers to a real property appraiser or other person duly
authorized by the Applicable Listing Rules to engage in the value appraisal of real
property or equipment.
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(E) "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.
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(F) “Within one year”: shall be one year preceding the date of acquisition or disposal, save
for the part which has been publically announced.
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(G) “Most recent financial statement” refers to the financial statement certified or audited
by the certified public accountant in accordance with the Applicable Listing Rules
prior to the acquisition or disposal of the assets.
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Article 5
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Limits for Investment in Non-Business Use Real Property and Right-of-Use Assets
thereof and Securities
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The limits for the Company and subsidiaries not primarily engaged in the business of
investment for the non-business use real property and right-of-use assets thereof and
securities are as follow:
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(A) The total amount of investment in non-business use real property and right-of-
use assets thereof may not exceed fifty percent of the Company’s net value.
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(B) The total amount of investment in long- or short-term securities may not exceed one
hundred and fifty percent of the Company’s net value.
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(C) The amount of investment in any single security cannot exceed fifty percent of the
Company’s net value.
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The limits for subsidiaries primarily engaged in the business of investment for the above
assets are as follow:
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(A) The total amount of investment in non-business use real property and right-of-use
assets thereof may not exceed fifty percent of the Company’s net value.

AEFER*Y 2 A BAZ LR EFTE L LRI FF AP LRG| A2

)

=g

(B) The total amount of investment in long- or short-term securities may not exceed two
hundred percent of the Company’s net value.
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(C) The amount of investment in any single security cannot exceed one hundred percent of
the Company’s net value.
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Article 6
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1. Professional appraisers and their officers, certified public accountants, attorneys, and
securities underwriters that provide the Company with appraisal reports or opinions shall
comply with the following provisions:
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(A) Have not received any final and unappealable sentence to imprisonment for 1 year
or longer for a violation of the Act, the Company Act, the Banking Act of The
Republic of China, the Insurance Act, the Financial Holding Company Act, or the
Business Entity Accounting Act, or for fraud, breach of trust, embezzlement,
forgery of documents, or occupational crime. However, this provision does not
apply if 3 years have already elapsed since completion of sentence execution, the
expiration of suspension of sentence, or the pardon of such punishment
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(B) Shall not be a related party or substantial related party of any party to the
transaction.
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(C) If the Company is required to obtain appraisal reports from two or more
professional appraisers, the different professional appraisers or appraisal officers
may not be related parties or substantial related parties of each other.
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2. When issuing an appraisal report or opinion, the personnel referred to in the preceding
paragraph shall comply with self-discipline regulations of their respective trade
associations and the following provisions:
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(A) Prior to accepting a case, the personnel shall prudently assess his or her own
professional capabilities, practice experience, and independence.
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(B) When executing a case, the personnel shall appropriately plan and execute adequate
working procedures, in order to produce a conclusion and use the conclusion as the
basis for issuing the report or opinion. The related working procedures, data
collected, and conclusion shall be fully and accurately specified in the case
working papers. 34 (7 & 2 pF o B L RB|F H TG FE AL AR B
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(C) The personnel shall undertake an item-by-item evaluation of the appropriateness
and reasonableness of the sources of data used, the parameters, and the information,
as the basis for issuance of the appraisal report or the opinion.
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(D) The personnel shall issue a statement attesting to the professional competence and
independence of the personnel who prepared the report or opinion, and that they
have evaluated and found that the information used is appropriate and reasonable,
and that they have complied with applicable laws and regulations.
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Article 7
E N 3

Procedures of Acquisition or Disposal of Real Property., Equipment or Right-of-use
Assets thereof
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1. Evaluation and Implementation Procedures =iz % iT % 42 5

Acquisition or disposal procedures of real property, equipment, or right-of-use assets
thereof are subject to the Company’s Fixed Assets Implementation Procedures (if there
is any).
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2. Determination of Terms and Limit % % 5 ¢ 2 324845 B 2. & 242 5

(A) The terms and prices for the acquisition or disposal of real property or right-of-
use assets thereof shall be based on the publically announced value, appraised
value, actual closing prices for nearby real properties compiled in a report for
submission to the Chairman.
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(1) Transaction amount less than One Hundred Million New Taiwan Dollars
shall be subject to the approval of the Chairman;
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(2) Transaction amount reaching One Hundred Million New Taiwan Dollars or
more shall be reported to or rectified by the Board.
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For a transaction amount reaching twenty percent of the paid-in capital of the
Company or Three Hundred Million New Taiwan Dollars, an appraisal report
produced by an objectively fair and independent expert appraisal agency shall be
required as basis for the approval in addition to the foregoing procedures.

f%?i'ﬁﬂ\g?7 F]/ﬂ\\ _,J_Ek;gq'&;b 1 L_-!z ,u% 1.1‘]—%5}3, o} ’/’@F’]ﬁ%
S ERRP 2B éll'—fy/l% ﬁ&’fﬁﬂ —,El‘_yﬁ‘l% WL IR A2 ];%

(B) Acquisition or disposal of equipment or right-of-use assets thereof shall be based on
price solicitation, price comparison, negotiation or tender.
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(©)

(1) Relevant approval in accordance with the Company’s authorization rules shall
be obtained for transaction amount less than One Hundred Million New
Taiwan Dollars.
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(2) Transaction amount of One Hundred Million New Taiwan Dollars or more
shall be reported to or rectified by the Board.
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Where the Company's acquisition or disposal of assets requires the Board's approval
pursuant to the Procedures or the Applicable Listing Rules, if a Director states his
objection in record or in writing, the Company shall submit such information to the
Audit Committee of the Company. When a transaction of acquisition or disposal of
assets is submitted for the Board's deliberations pursuant to relevant rules, the
comments of the Independent Directors of the Audit Committee shall be fully
considered by the Board and the concurring or objecting position of the
Independent Directors shall be clearly indicated in the Board meeting minutes,
including any reason for objection.
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3. Execution #4 7 ¥ i+

In acquiring or disposing of real property, equipment, or right-of-use assets thereof,
the department in use of such property or the management department shall be
responsible for the execution pursuant to the scope of authorization set forth in the

preceding subparagraph.
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4. Appraisal Report of the real property, equipment or right-of-use assets thereof
PEAECKRENERTBETALBFL
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In acquiring or disposing real property, equipment or right-of-use assets thereof where
the transaction amount reaches twenty percent of the Company's paid-in capital or
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Three Hundred Million New Taiwan Dollars, the Company, unless transacting with a
government agency in Taiwan, engaging others to build on its own land, engaging
others to build on rented land, or acquiring or disposing of business equipment or right-
of-use assets thereof, shall obtain an appraisal report prior to the Date of Occurrence
from an expert appraiser and shall further comply with the following provisions:
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(A) Where due to special circumstances it is necessary to give a restrictive price or
specified price as a reference basis for the transaction price, the transaction shall be
submitted for approval in advance by the Board, and the same procedure shall
be followed for any future changes to the terms and conditions of the transaction.
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(B) Where the transaction amount reaches One Billion New Taiwan Dollars or more,
appraisals from two or more expert appraisers shall be obtained.
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(C) Where any one of the following circumstances applies with respect to the expert
appraiser's appraisal results, unless that the appraisal price is higher than the
transaction amount in acquisition of asset(s), or the appraisal price is lower than the
transaction amount in disposal of asset(s), a certified public accountant shall be
engaged to perform the appraisal and render a specific opinion regarding the
reason for the discrepancy and the appropriateness of the transaction price:
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(1) The discrepancy between the appraisal result and the transaction amount is

twenty percent or more of the transaction amount.
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(2) The discrepancy between the appraisal results of two or more professional
appraisers is ten percent or more of the transaction amount.
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5. Where an appraisal is conducted before a contract execution date, no more than three
months may pass between the date of the appraisal report and the contract execution
date; provided, where the publicly announced current value for the same period is used
and not more than six months have elapsed, an opinion may still be issued by the
original expert appraiser.
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6. A certification issued by a court may substitute for appraisal report or opinion issued
by the certified public accountant in acquiring or disposing of assets through judicial
foreclosure.
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Article 8
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Procedures of Acquisition or Disposal of Securities
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1. Evaluation and Implementation Procedures =iz % i® ¥ 42 i

Purchase or sales of long- and short-term securities assets shall be handled in pursuant
to the Company’s Long/Short Term Investment Operational Procedures (if there is

any).
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2. Determination of Terms and Limits = % i% 2 % #4840 & 2_ - 242 5

(A) The purchase and sales of securities which are traded at TWSE or TPEx and are
considered securities representing interest in a fund, bond or currency fund or
original share subscription (including share subscriptions at incorporation or for
increase of capital), and where the subject company publicly lists its securities or
bonds for sale in accordance with the requirements for share dilution prior to listing,
the responsible unit shall make the appropriate determination based on market
condition.
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(B) For the purchase and sales of securities which are not trade at TWSE or TPEX, the
most recent financial statement of the subject company certified or reviewed by a
certified public accountant shall be obtained in advance to be used as reference for
determining the transaction price.
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(C) Determination of Terms and Limit 24 %F &

(1) A transaction amount less than Fifty Million New Taiwan Dollars shall be
submitted by the financial department as a special project to the Chairman for
approval.
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(2) A transaction amount of Fifty Million New Taiwan Dollars or more shall be
approved by the Chairman and shall be submitted to the Board to be
deliberated or rectified.
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(3) Bond or currency fund which is less than One Hundred Million New Taiwan
Dollar shall be subject to the approval according to the authorization of the
Company. Where the amount reaches One Hundred Million New Taiwan
Dollar, the approval of the Chairman is required. A transaction amount of
Three Hundred Million New Taiwan Dollar or more requires deliberation or
rectification by the Board.

FEA2 FRUALE BT AMATERA(F)ITH kA2 P Pifp
PR s AT R A RAIL X BEREREPT  FEAL
BERA(H)FRFEE § S .

(D) Where the Company's acquisition or disposal of assets requires the Board's approval
pursuant to the Procedures or the Applicable Listing Rules, if a Director states his
objection in record or in writing, the Company shall submit such information to the
Audit Committee of the Company. When a transaction of acquisition or disposal of
assets is submitted for the Board's deliberations pursuant to relevant rules, the
comments of the Independent Directors of the Audit Committee shall be fully

considered by the Board and the concurring or objecting position of the
1
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Independent Directors shall be clearly indicated in the Board meeting minutes,
including any reason for objection.
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3. Execution Unit 4 {7 & =

The financial unit shall be responsible for acquiring or disposing long-term or short-
term securities in accordance with the scope of authorization.
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4. Expert Opinion P~18 & %3 2

(A) In acquiring or disposing securities under one of the following circumstances,
provided that the transactional amount reaches twenty percent of the Company’s
paid-in capital or Three Hundred Million New Taiwan Dollars, the opinion of a
certified public account shall be obtained prior to the Date of Occurrence in respect
to the reasonableness of the transaction price; but however, this requirement does
not apply to publicly quoted prices of securities that have an active market, or
where otherwise provided by Applicable Listing Rules:
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(1) Acquiring or disposing securities not traded at TWSE or TPEX.
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(2) Acquiring or disposing privately offered securities

RSP ET RS

(B) A certification issued by a court may substitute for appraisal report or opinion
issued by the certified public accountant in acquiring or disposing of assets through
judicial foreclosure.
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Article 9
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Related Parties Transactions
Bk X2

1.

In acquiring or disposing real property from a related party through purchase or swap,
the Company shall ensure that the necessary resolutions are adopted, the
reasonableness of the transaction terms is appraised, and other relevant matters are
carried out in compliance with the following, including but without limitation, in case
where the transaction amount is 10% or more of the aggregate assets of the Company,
obtaining a valuation report issued by a professional valuation agency or a CPA
opinion before the date such transaction takes place (provided that the calculation of
the transaction amount shall be subject to paragraph 1 of Article 14 of the Procedure) ,
in addition to compliance with the procedures set forth above. When judging whether
a trading counterparty is a related party, in addition to legal formalities, the substance
of the relationship shall also be considered.
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Evaluation and Implementation Procedures =1 2 ¥ ¥ 42 &

(A) Where the Company intends to acquire or dispose real property or right-of-use
assets thereof from a related party, or to acquire or dispose any property other than
real property or right-of-use assets thereof from a related party and the transaction
amount of which is 20% or more of the paid-in capital of the Company, or 10% or
more of the aggregate amount of assets of the Company, or NTD 300 million or more,
except in trading of Taiwan government bonds or bonds under repurchase and resale
agreements, or subscription or redemption of Taiwan money market funds issued by
securities investment trust companies, the following matters shall be submitted for
approval firstly by the Audit Committee before resolution is further approved by
the Board before any transaction agreement can be signed or any payment can be
made:
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(1) The purpose, necessity and anticipated benefit of the property acquisition or
disposal.
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(2) The reason for choosing the related party as a trading counterparty.
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(3) Inrespect of acquisition of real property or right-of-use assets thereof, information
regarding appraisal of the reasonableness of the proposed transaction terms in
accordance with the Subparagraphs 3(A) to 3(D) of this Article.
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(4) The date and price at which the related party originally acquired the real property,
the original trading counterparty, and that trading counterparty's relationship to the
Company and the related party.
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(5)  Monthly cash flow forecasts for the year commencing from the anticipated month
of signing of the contract, and evaluation of the necessity of the transaction, and
reasonableness of the funds utilization.

(6) A valuation report issued by a professional valuation agency or a CPA opinion
pursuant to paragraph 1 of this Article.

RAEFLIRAIFWLEEGHENE LG RHEL > A EFFLL -

(7) Restrictive covenants and other important stipulations associated with the
transaction.

AL h 2 fliEE 2 B £ & e FA o

(B) With respect to the types of transactions listed below ,when to be conducted
14



HIROCA HOLDINGS LTD.
R Eyn 4 RN
Procedures Governing the Acqmsmon or Disposal of Assets
PRk FAITERR

20220309 & ¥ ¢ ~ 20220530 "% & ¢ i 182 37

between a public company and its parent or subsidies , or between its subsidiaries in
which it directly or indirectly holds 100 percent of the respective subsidiaries' issued
shares or authorized capital, the Board may authorize its Chairman to proceed with
certain authorized transaction amount before such transaction is later submitted to the
Board for approval at the next meeting immediately following the transaction;

AAPESADP AP SR IRABREFFALT R ERRAT S
ﬂbﬁﬂ§14¢¥’ﬁig-&ﬁﬁiéi—iﬁ&ﬁiﬁ%
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(1) Acquisition or disposal of equipment or right-of-use assets thereof held for
business operation.

B ¥ Q&ﬁ—%il%“"&%é‘ﬂf%“ﬁ?é_°

(2) Acquisition or disposal of right-of-use assets of real property held for business
operation.
PR, YRR 2ZATART T A

(C) When a matter is submitted for discussion by the board of directors pursuant to
paragraph 2(A), 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 of
directors meeting.

A ZIM?(A)%‘%QHMTQ:QFJ; AR AA Y R A E T4
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(D) Where the Company or the subsidiary that is not a domestic public offering
company has the transactions mentioned in paragraph 2 and the transaction amount of
which is 10% or more of the aggregate amount of assets of the Company, the matters
listed in paragraph 2 shall be submitted for approval by the general meeting before any
transaction agreement can be signed or any payment can be made. However, it shall
not apply the transaction between the Company and the parent or subsidiaries, or
between the subsidiaries.

AXPTRASPEERP BT EFSP S DFF AEF A FA)FTE R
PEFRASPRTAFT AL L F o HF S AR TR §
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(E) The transaction amount referred to in the paragraph 2(A) and 2(D) shall be
calculated in accordance with paragraph 1 of Article 14 and the period for one year

15
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shall commence from the date when the transaction takes place, provide, however, that
the calculation should exclude the amount which has already been submitted for
approval by the general meeting, the Audit Committee and the Board.

AFEF A EA)ZE SO S £ 2 E  BRATERA S 2 Y 10
HEAFHL o DA EP GUAILEIERFL 2P AR AwE Ay -
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. Evaluation of the reasonableness of the transaction costs = % = &z &£ @4 =7

(A) In acquisition of real property or right-of-use assets thereof from a related party,
the evaluate reasonableness of the transaction costs shall be evaluated by the
following means:

AP M AGAPREIFASNE R BEA > BT EERLE A A
2RI

(1) Based upon the related party's transaction price plus necessary interest on
funding and the costs to be duly borne by the buyer pursuant to the
Applicable Listing Rules. "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.

FHMGEA LI PR EFTELZE SR ZL L ES
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(2) 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 seventy percent 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.

B A Ao UZikehd e & RS K LA AH O ERP R
Bt Bl MARBHEHIRAP LI ER AR
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(B) Where land and structures thereupon are combined as a single property purchased
16
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(©)

(D)

or leased 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 subparagraph.

EEME AR - Rz 23 2 S B o Wi B2 5B U o
FliE— 2 EER A E A A o

In acquiring real property or right-of-use assets thereof from a related party, the
Company shall appraise the cost of the real property or right-of-use assets thereof
in accordance with the provisions of Subparagraphs 3(A) and 3(B) this Article and
shall also engage a certified public accountant to check the appraisal and render a
specific opinion.
APl AR ET
KR TFFE H AR H R
R o
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In acquiring real property or right-of-use assets thereof from a related party,
where the appraisal prices conducted in accordance with Subparagraphs 3(A) and
3(B) of this Article are both lower than transaction price, Subparagraph 3(E) of
this Article shall apply, except where one of the following circumstances exists
and objective evidence has been submitted and specific opinions on
reasonableness have been obtained from an expert real property appraiser and a
certified public accountant:

AP GAPREIRHANHARYETAE > RAEF =% (A) (B)i
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(1) Where the related party acquired undeveloped land or leased land for
development, it may submit proof of compliance with one of the following
conditions:

MA@ ARl PR FERE LT ES 2 -
_ﬂ’( .

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

17
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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.

%H]}Qg,lp J‘ELL7 ‘%;Z_EJZIV’; B2 lj;}f&'_?&gf/‘&/\ 7 N’Lé_‘é}j\%c‘é"-g
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(b) 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.
- flend 3 2 B A R ARITE - E N2 ﬂwr&glmt;
B0l Ho iAo P2 FRERABAT | A FR kT

2SR AR B R LTSS

(2) Where the acquisition of real property, or obtaining real property right-of-
use assets through leasing, 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 or closely valued parcels of land of a
similar size by unrelated parties within the preceding year.  Completed
transactions for neighboring or closely valued parcels of land in the
preceding paragraph in principle refers to parcels 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 parcels
in principle refers to transactions completed by unrelated parties for
parcels with a land area of no less than fifty percent of the property in the
planned transaction; within one year refers to one year from the actual date
of acquisition of the real property or right-of-use assets thereof.
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(E) Where the Company acquires real property or right-of-use assets thereof from a

18
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(F)

related party and the results of appraisals conducted in accordance with the
provisions of Subparagraphs 3(A) and 3(B) are uniformly lower than the
transaction price, the following steps shall be taken:

AP EAREARANE R T A 0 R AFERZ A5 (A) - (B)
FRGEE SRR Ry BRI

(1) A special reserve shall be set aside in accordance with the Applicable
Listing Rules (i.e., Paragraph 1, Article 41 of Taiwan’s Securities and
Exchange Act) against the difference between the real property or right-of-
use assets thereof transaction price and the appraised cost, and may not be
distributed or used for capital increase or issuance of bonus shares.

ﬁ??%#%ﬁéﬁﬂ%?%ﬁéi¥@ﬁ&?%#i@iiﬁ
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(2) The independent director of the Audit Committee shall comply with the
provisions of the Applicable Listing Rules (i.e., Article 218 of Taiwan’s
Company Act).

AP FVALARAE 2 W FTEFARE I L (PP EFF S
A E) R T FEIL o

(3) Actions taken pursuant to Subparagraph (3)(E)(1) and (3)(E)(2) of this
Article shall be reported to a general meeting, and the details of the
transaction shall be disclosed in the annual report and the prospectus.

;@:rzkw»“ AHE)EF LEZE 5 2 B i RFRL§ > T4
LEE R FFIRBRERE SBREP S -

Where the Company has set aside a special reserve under the preceding
paragraph may not utilize the special reserve until it has recognized a loss on
decline in market value of the assets it purchased or leased at a premium, or they
have been disposed of, or the leasing contract has been terminated, or adequate
compensation has been made, or the status quo ante has been restored, or
there is other evidence confirming that there was nothing unreasonable about
the transaction, and the Securities and the Commission has given its consent.
2T AR
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In acquiring real property or right-of-use assets thereof from a related party where
19
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(G)

one of the following circumstances exists, the acquisition shall be conducted in
accordance with the Paragraphs 1 and 2 of this Article and Subparagraphs (A), (B)
and (C), Paragraph 3 of this Article shall not apply:

AP MBAREIFARE R BTA  F TN L - F o kA
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(1) The related party acquired the real property or right-of-use assets thereof
through inheritance or as a gift.

B A F KA Ea @ a AN R BT A -

(2) More than five years will have elapsed from the time the related party signed
the contract to obtain the real property or right-of-use assets thereof to the
signing date for the current transaction.

MaATARE I BAN AR Y BFAMTIEARIE 0 o %1
£ .

(3) The real property is acquired through signing of a joint development
contract with the related party, or through engaging a related party to build
real property, either on the company's own land or on rented land.

BHGRARTEER Y Apr i mr AR LGH R RE
P AFTBEEIBAE o
(4) The real property right-of-use assets for business use are acquired by
the public company with its parent or subsidiaries, or by its
subsidiaries in which it directly or indirectly holds 100 percent of the
issued shares or authorized capital.
APHEAA P F P A HIRAFREFF AL CFEA
EHRFARIFLIOPRPLT P EF RS ER Y2 AP AR

In acquiring real property or right-of-use assets thereof from a related party,
any evidence showing irregularities of the transaction shall be dealt with pursuant
to Subparagraph3(E) of this Article.
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Article 10

%‘;J.

3
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Procedures of Acquisition or Disposal of Memberships, Intangible Assets or Right-
of-use Assets thereof

PRAEASAERBSRVTANHRY T A2 AR

1. Evaluation and Implementation Procedures =i % T ¥ 42 /&

The acquisition or disposal of memberships, intangible assets or right-of-use assets
thereof shall be subject to the Company’s Implementation Procedures for Fixed
Assets (if there is any).

AP EARAS G RBEARTTAS TR ETA B AR T
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2. Determination of Terms and Limits = % i 2 2 $:484F & 2. AT 425

(A) In acquiring or disposing a membership, the terms and price shall be
determined based on the fair market value of such membership as produced in
an analysis report for submission to the general manager. The approval of the
general manager shall be required where value of such membership is Five
Million New Taiwan Dollars or less. For transaction value exceeding Five
Million New Taiwan Dollars, deliberation or rectification by the Board is
required.

PR s §RE RS IHE LTI AR ERRE S BR
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(B) In acquiring or disposing an intangible asset or right-of-use assets thereof, the
terms and price shall be determined based on expert evaluation report and the
fair market value as produced in an analysis report for submission to the
Chairman. The approval of the Chairman shall be required where transaction
price is ten percent of the Company’s paid-in capital or Fifty Million New
Taiwan Dollars or less. For transaction price exceeding Fifty Million New
Taiwan Dollar, deliberation or rectification by the Board is required.
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3. Where the Company's acquisition or disposal of assets requires the Board's approval
pursuant to the Procedures or the Applicable Listing Rules, if a Director states his

objection in record or in writing, the Company shall submit such information to the
Audit Committee of the Company. When a transaction of acquisition or disposal of
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assets is submitted for the Board's deliberations pursuant to relevant rules, the
comments of the Independent Directors of the Audit Committee shall be fully
considered by the Board and the concurring or objecting position of the
Independent Directors shall be clearly indicated in the Board meeting minutes,
including any reason for objection.
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. Execution 3% {7 ¥ =

The department in use and the financial or administrative department shall be
responsible for the execution of membership, intangible asset or right-of-use assets
thereof in accordance with the scope of authorization.
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. Memberships or intangible assets or right-of-use assets thereof expert evaluation
report ¢ AHEAAVFTANHR Y EFT AL FSTR L ALHFE

In acquiring or dlsposmg of memberships or intangible assets or right-of-use assets
thereof the transaction amount of which reaches twenty percent of the Company’s paid
in capital or Three Hundred Million New Taiwan Dollars, except in transactions with a
government agency, a certified public accountant shall, prior to the Date of Occurrence,
provide opinion in respect of the reasonableness of the transaction price.
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Article 11

Lk

Procedures for Acquisition or Disposal of Claims of Financial Institutions

RN A SR G2 RBRE

In principle the Company shall not engage in transaction involving acquisition or disposal
of claims of financial institutions.  If subsequently the Company intends to engage in
transaction involving acquisition or disposal of claims of financial institutions, upon
obtaining the approval of the Board, the evaluation and implementation procedures shall be
adopted.
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Article 12

¥L-ix

Procedures for Acquisition or Disposal of Derivative Products
FERERSFTLINE S REER

The acquisition or disposal of derivative products shall be subject to the Procedures for
Derivative Products Transactions and shall attend to matters of risk management and
audit to ensure that the internal control system is fully implemented.
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Article 13
L=

Procedures for Mergers, Spin-off. Acquisitions, or Transfer of Shares
PEB L EH N AR N AR ER2 ARRE

1. Evaluation and Implementation Procedures iz % i® ¥ 42 i

(A) In conducting a Merger, Spin-off, acquisition, or Transfer of Shares, the
Company is advised to appoint an attorney, certified accountant and securities
underwriter to discuss and stipulate a timetable and shall organize a special
project team for execution thereof in accordance with the Applicable Listing
Rules. Prior to convening the Board to resolve on the matter, the Company
shall engage a certified public accountant, attorney, or securities underwriter to
give an opinion on the reasonableness of the share exchange ratio, acquisition
price, or distribution of cash or other property to the Members, and submit it to
the Board for deliberation and approval; provided that, in case of any Merger of
the Company and its wholly-owned, directly or indirectly, subsidiary(ies), or any
Merger of the Company’s wholly-owned, directly or indirectly, subsidiaries, such
opinion may be exempted.
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(B)

In participating in a Merger, Spin-off, acquisition, or Transfer of Shares, the
Company shall prepare a report to the Members detailing important contractual
content and matters relevant to the Merger, Spin-off, or acquisition prior
to the general meeting and include such report together with the expert opinion
referred to in the preceding paragraph with the meeting notification of the
general meeting to be used as reference on whether to the Merger, Spin-off,
or acquisition shall be approved. Provided, where a provision of the
Applicable Listing Rules exempts the Company from having to convene a
general meeting to approve the Merger, Spin-off, or acquisition, the above
requirement shall not apply. Where in participation of a Merger, Spin-off, or
acquisition the general meeting 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 Shareholders, the Company shall immediately explain the
reason, the follow-up measures, and the preliminary date of the next general
meeting.
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2. Other important matters # i & 773 % % 78

(A)

Board Meeting Date: In participation of a Merger, Spin-off, or acquisition, the
meeting of the Board and general meeting shall be convened on the same day
of the board meeting and general meeting of the other participating companies
to resolve matters relevant to the Merger, Spin-off, or acquisition, unless the
Applicable Listing Rules provides otherwise or the Commission is notified in
advance of extraordinary circumstances and grants consent. In participation of
a Transfer of Shares, the meeting of the Board shall be convened on same the
day of board meeting of the other participating companies, unless the
Applicable Listing Rules provides otherwise or the Commission is notified in
advance of extraordinary circumstances and grants consent.
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(B)

(€)

Non-Disclosure: Every person participating in or privy to the Company's plan for
Merger, Spin-off, 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 stock or other equity security of any
company related to the plan for Merger, Spin-off, acquisition, or Transfer of
Shares.
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Establishment or Amendment of Share Swap Ratio or Purchase Price: In
participation of a Merger, Spin-off, acquisition, or Transfer of Shares, the
Company shall appoint certified accountants, attorneys or securities
underwriters to state opinions on the reasonableness of the share swap ratio,
purchase price or cash dividend prior to convening the meeting of the Board
for submission to the general meeting. The Company may not arbitrarily alter
the share swap ratio or purchase price unless the following circumstances
permitting alteration are stipulated in the contract for the Merger, Spin-off,
acquisition, or Transfer of Shares and publicly disclosed:
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(1) 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.
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(2) An action, such as a disposal of major assets, that affects the Company's
financial operations.
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(3) An event, such as a major disaster or major change in technology, that
affects Shareholder equity or Share price.
FAEA LT  HFEARIERT A IRAEE A EE B RN
% .

(4) An adjustment where any of the companies participating in the Merger,
Spin-off, acquisition, or Transfer of Shares from another company, buys
back treasury stock.
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(5) An increase or decrease in the number of entities or companies participating
in the Merger, Spin-off acquisition, or Transfer of Shares.
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(6) Other terms/conditions that the contract stipulates may be altered and that
have been publicly disclosed.
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(D) Content of the Contract: A contract of Merger, Spin-off, acquisition, or Transfer
of Shares shall state the following in addition to the matters required under the
Applicable Listing Rules (i.e., Article 317-1 and 317-2 of Taiwan's Company
Law and Article 22 and 28 of Taiwan's Enterprise Merger and Acquisition
Law):

_f,;_ggg@;hla\;g PEE S A SRR R RS T 2 zju$;;p—r‘;;;b(f'r’
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(1) Handling of breach of contract.

E K2 R o

(2) Principles for the handling of equity-type securities previously issued or
treasury stock previously bought back by any company that is extinguished
in a Merger or that is demerged.

FIE& Em ) e AR e R 2 2}:”5‘139’%115”‘ ﬁ:ﬁ*?ﬂl%‘zﬁé,\ ¢ B
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(E)

(F)

(3) The amount of treasury stock 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.

NP E G AR S FiREE YRR R R
F‘J

N

Jae

R
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(4) The manner of handling changes in the number of participating entities or
companies.

S8 A R RICHE A4 BR R 2 mgn > 5L o

(5) Preliminary progress schedule for plan execution, and anticipated
completion date.

PP EREER P RAP AR

(6) Scheduled date for convening the general meeting pursuant to the
Applicable Listing Rules if the plan exceeds the deadline without
completion, and relevant procedures.

PEBY ARSI R RLRLERAE TR LR Y LN
oL )=

Change in the number of entities participating in the Merger, Spin-off,
acquisition or Transfer of Shares: In participation of a Merger, Spin-off,
acquisition, or Transfer of Shares and after public disclosure of the information,
if the Company intends further to carry out another Merger, Spin-off,
acquisition, or share transfer with another company, the Company shall carry
out anew the procedures or legal actions that had originally been completed
for the former Merger, Spin-off, acquisition, or Transfer of Shares; except
that where the number of participating companies is decreased and the general
meeting has adopted a resolution authorizing the Board to alter the limits of
authority, the Company may be exempted from calling another general
meeting to resolve on the matter anew.

FHELE A ARG R NP R R A )
AR R RGP T AR OB SR 2 &
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Where any of the companies participating in a Merger, Spin-off, acquisition, or
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Transfer of Shares is not a public company, the Company shall sign an
agreement with the non-public company whereby the latter is required to abide
by provisions of Subparagraphs 2(A), 2(B) and 2(E).

FLEE B AR ERL AT ARIRFE L E > ANT
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Article 14

¥Lwik

Public Disclosure of Information i &4 ¢ 3F

1. The following matters shall be publically disclosed in accordance with the
specified standards thereunder: &2 ¥ 38 p 3 22 ¢ 4R 08 ¢

(A) Acquisition or disposal of real property or right-of-use assets thereof, or

(B)

(€

(D)

acquisition or disposal of any property other than real property or right-of-use
assets thereof from a related party, the transaction amount of which is 20% or
more of the paid-in capital of the Company, or 10% or more of the aggregate
amount of assets of the Company, or NTD 300 million or more, from a related
party; provided that it should not be applicable to trading of Taiwan government
bonds or bonds under repurchase and resale agreements, or subscription or
redemption of domestic money market funds issued by securities investment
trust companies.

PHGEABREIRER A AFASA R ETE 0 MBS ES
AAPIBASLRYBFANLAGFAL QL LD DT T AT
2 RFAFALIAMERZRANL cRERLAFF CFHE
R wEL L G BA v A BFREART O EF AR
AE Ao

Merger, Spin-off, acquisition, or Transfer of Shares.

L E AR AL

Losses from derivatives trading reaching the limits on aggregate losses or

losses on individual contracts set out in the relevant procedures adopted by the
Company.

KEFAMF EIIFAEAD 77 2B AR S R 22 2302 B w2 948

Acquisition or disposal of equipment or right-of-use assets thereof for
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operational use from or with a person other than a related party, and:

S ERT ARG AEARYIETA > P H S HREL

PR & R 2 T A
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(1) in case that the paid-in capital of the Company is less than NTD 10 billion,
the amount of such transaction is NTD 500 million or more; or.

AT FRFTAFAEILF - FRAF LS AFEATLRT R
VR

(2) in case that the paid-in capital of the Company is NTD 10 billion or more,
the amount of such transaction is NTD 1 billion or more; or.
AP F T AGEIER-FRAMIPF A £HFEMER LR

L I/ —_'— o

(E) Where the Company is engaging in the construction business, acquisition or
disposal of real property or right-of-use assets thereof for construction use from
or with a person other than a related party, the transaction amount of which is
NTD 500 million or more; among such cases, if the paid-in capital of the
Company has NTD 10 billion or more, and it is engaging in the disposal of real
property from a completed construction project that the Company constructed
itself ,and furthermore the transaction counterparty is not a related party, then
the threshold shall be a transaction amount reaching NT$1 billion or more.

ANPEFFEEDRF B EA s b FER Y 2 AR AN AR BT A
PHALERZELIMGRA S £ é—rr%”’ii]@mllF,ﬂt‘?ﬂg‘ﬂ&
FEMER-FRAMY A p FEER1ZR2ABE 0 2 H Y
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(F) Acquisition of real property under an arrangement for commissioned
construction on self-owned land or rented land, joint construction and
allocation of housing units, joint construction and allocation of ownership
percentages, or joint construction and separate sale, and furthermore the
transaction counterparty is not a related party, and the transaction amount of
which to be invested by the Company is NTD 500 million or more.

WApREZE SRR LAE S LELR S LELSS S EELS LS NBET
Ao P HRIIHEAELIMAA S ADPIEIHE 2L A EIE R
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(G) an asset transaction other than any of those referred to in the preceding
six subparagraphs, a disposal of receivables by a financial institution, or

investment in China, the transaction amount of which reaches 20% or more of
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paid-in capital of the Company or NTD 300 million; provided, this shall not
apply to the following circumstances:

ffaﬂu47;§i&\$@wﬁaﬁﬁﬁéﬁﬁ%&%iﬂ?’ﬁ
PAWE AP RTAFF AL S AATER LR ALY K o T A
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(1) Trading of Taiwan government bonds or foreign government bonds with a
credit rating not lower than the sovereign rating of the ROC.

PRAB A ImE T M AL PEEE R dRAGF o

(2)  Where the Company is in professional investment business, securities
trading on foreign or domestic securities exchanges or over-the-counter
markets, or subscription of foreign government bonds or ordinary
corporate bonds or common financial bonds (excluding subordinated bond)
in Taiwan primary market ,or subscription or redemption of securities
investment trust funds or futures trust funds ,or subscription or redemption
of Exchange Traded Note or subscription by a securities firm of securities
as necessitated by its undertaking business or as an advisory
recommending securities firm for an emerging stock company, in
accordance with the rules of the Taipei Exchange..

l‘lj’;’:’?;%i—k PR N R L L R EAE H ¥ Mrmrmivﬁ ,%
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(3) Trading of bonds under repurchase/resale agreements, or subscription or
redemption of Taiwan money market funds issued by securities investment
trust companies.

FRAR T R s s AT v A ARRERT R RS
Fa R A

The amount of transactions above shall be calculated as follows:
I E I E S N deT o

(A) The amount of any individual transaction.
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(B) The cumulative transaction amount of acquisitions and disposals of the same
type of underlying asset with the same trading counterparty within one
year.

- EPNAHYR - AP ABE RS - RS 2 4

(C) The cumulative transaction amount of real property or right-of-use assets
thereof acquisitions and disposals (cumulative acquisitions and disposals,
respectively) within the same development project within one year.

.‘-&P 31 %B"H %@Q(B"H ‘/ii@/w\/v\ ﬁ':)ﬂ?' F’E]?)J'é“l é_-‘?—\‘ﬂ‘
FHEFTAZ £ -

(D) The cumulative transaction amount of acquisitions and disposals
(cumulative acquisitions and disposals, respectively) of the same security
within one year.

- & P\ /J %%B’\ %A}(B’\ld N w A\ gﬂ' /' %%)P\?' %;ﬁ
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(E) For the calculation of 10 percent of total assets, the total assets stated in the
most recent parent company only financial report or individual financial report
prepared under the Regulations Governing the Preparation of Financial Reports
by Securities Issuers shall be used.

FHATAT A2 20T ESH

74 AR TR T2 BT
YRS BUMAREL Y AT ALY -

“Within one year” as used above refers to the year preceding the base date of
occurrence of the current transaction. Items duly announced need not be entered.
7i%ﬁ —EPN o B AREERHE L2 p AR Ay -
£ oo DA IMBE LN o

Public disclosure timeframe %32 2> 2, 2 ¥ 3R 2_pFrg

In acquiring or disposing of assets, if one of the above has been met and the
transaction amount reaches the public announcement threshold, a public report shall
be established in accordance with the Procedures within two days from the day of
occurrence of the fact:

AOPBEREASTA L AERA RIS 2L AL AE RS
TR B FFFL L pAes ppyEEaLY 4R o
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Procedures for public disclosure of information =~ £ ¢ 3f 2 &

(A) The Company shall submit the relevant information to a reporting website
designated by the Commission.

PN R RS Y RS TS DR

(B) The Company shall on a monthly basis and prior to the tenth day of each
month submit the relevant information in respect of derivative products
transactions of the Company and a subsidiary which is not a public company in
the Republic of China to a reporting website designated by the Commission.

AL PRI AP AARLFRFEF L oFRT L R
KEFIPEF SIS 2R TN 3050 Lp é“f’@?]?‘ £¢ €4 T2
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(C) When the Company at the time of public announcement makes an error or
omission in an item required by the Procedures to be publicly announced and
so is required to correct it, all the items shall be again publicly announced and
reported in their entirety within two days of the Company becoming aware of
such error or omission.

AP RRET /LA P AT LG EES R R AL B
FzTpded - p -2 InIEp f\ffw»é rtlz

(D) In acquiring or disposing of assets, the Company shall keep all relevant
contracts, meeting minutes, log books, appraisal reports and certified public
account, attorney, and securities underwriter opinions at the company
headquarters, where they shall be retained for five years except the Applicable
Listing Rules provide otherwise.

ANPEREN A TAE BRMEY RIS FAE - RHFL - §
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(E) After a public disclosure of information pursuant to the above has been made,
upon occurrence of the following, a report of relevant information shall been
made on the information reporting website designated by the Commission
within two days from the day of occurrence of the fact:
ASTEDFEREIYHZAEL G TARL-F o BREREL
P pAzs pRRARE TR £ A R FRT 2 ¥ 4R

(1) Change, termination, or rescission of a contract signed in regard to the
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original transaction.

RREETLAMMENT R B LA RENT

(2) The Merger, Spin-off, acquisition, or Transfer of Shares is not completed by
the scheduled date set forth in the contract.

RN TINEEY TR F R ok I

(3) Amendments to or changes in the report previously made to the
information reporting website designated by the Commission.

A N I
Article 15
¥L7ix

Control and Management of Acquisition or Disposal of Assets by Subsidiaries of the
Company {3 2 BB AAL FTAZEF

1. A subsidiary of the Company shall also establish the Procedures Governing the
Acquisition or Disposal of Assets pursuant to the Applicable Listing Rules
which, as well as any amendment thereof, shall be approved by its board and
further approved in a general meeting of its members.

;;\‘ﬁf@xziﬂ/é?’éf«h PEA A TARIEARR | 5T OTETE
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2. The acquisition or disposal of assets by a subsidiary of the Company shall be subject
to the Procedures.

FAPTEA A FTAR S kA D PRI o

3. If asubsidiary of the Company is not a public company, where a threshold for public
disclosure as stipulated under the Applicable Listing Rules (i.e., Article 31 of
Taiwan's Regulations Governing the Acquisition or Disposal of Assets of Public
Companies) has been met, the Company shall make the relevant disclosure on behalf
of the subsidiary.

FAPARABEFLP L S BEA RS FTALI D F L (TARF LT
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4. For purposes of determining whether disclosure is required, “paid-in capital” or " the
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aggregate asset " refers to the paid-in capital or the aggregate amount of asset of
the Company.
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Article 16
LA 0E

Sanctions £ Bl

Violation of the Procedures by an employee of the Company in the acquisition or disposal
of assets shall be sanctioned in accordance with the Company’s human resource
management rules based on the seriousness of the offense.

CP R AR EEAA TAME ] EF ARALTY > 2 REHEEL > @
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Article 17
L= 1,/;_

Implementation and Amendment ® * £ i3 3=

The Procedures and any amendment thereof shall be effective upon approval by the
Board and review of the Independent Directors of the Audit Committee, subject to the
Ordinary Resolution in the general meeting. Any objection by the Director which is
recorded or in writing shall be submitted to each of the Independent Directors of the
Audit Committee.
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The comments of each of the Independent Directors of the Audit Committee shall be
fully considered by the Board of Directors during deliberations pursuant to the
preceding subparagraph, and the concurring or objecting position of the Independent
Directors and any objection reasons shall be clearly recorded in the Board meeting
minutes.
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