Governance Regulations of Eternal Materials Cal, Lt

Chapter 1. General Provisions

Article 1.

Article 2.

Article 3.

Article 4.

In order to establish a complete corporate govemaystem to ensure shareholders’
interests, strengthen the functions of the BoarDioéctors, and fulfill the Company’s
social responsibilities, the Governance Regulatioh€&ternal Materials Co., Ltd.
(hereinafter referred to as these Regulationsggiislhy formulated pursuant to Corporate
Governance Best Practice Principles for TWSE/TPEted Companies to establish an
effective corporate governance structure

The corporate governance system established b§dhgany shall comply with laws,
the Article of Incorporation and contracts entered for securities trading and relevant
matters, and shall be based on the following ppiest

1. Protecting shareholders' interests.

2. Reinforcement of the functional duties of the Boaf@directors.

3. Respect the interests of stakeholders.

4. Increase information transparency.

The Company shall set up a part-time unit to b@aesible for relevant corporate
governance affairs. The Chairman of the Board stesignate senior executives to be
responsible for supervising, who shall possess ¢awy accountant qualifications, or
have been engaged in legal, financial, or stockagament work in a public company
for more than three years.

The abovementioned corporate governance relategmmatclude the follows:

1. Handle corporate registration and amendment regisr.

2. Handle matters related to the Board meetings aadshtiareholders' meetings in
accordance with the law and assist the Companyotaplty with laws and
regulations related to the Board of Directors dmatsholders' meetings.

3. Minutes recording for Board meetings and sharelslaeeetings.

4. Provide directors with the materials required fasiness operations and the latest
legal and regulatory developments related to compaerations, so as to assist the
directors to comply with the laws and regulations.

5. Matters related to investor relations.

6. Other matters stipulated in the Articles of Incagimn or contracts.

In compliance with the Regulations Governing Esshiohent of Internal Control
Systems by Public Companies, the Company shall itakeconsideration the overall
operational activities of the Company and its sdibsies to establish an effective
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Article 5.

Article 6.

Article 7.

Article 8.

internal control system. In light of changes in thempany's internal and external
environment, the Company shall also review theesgdtom time to time and conduct
self-evaluation in order to ensure the continuéelctiVeness of the system's design and
implementation.

The Board of Directors and management shall ret@aresults of the self-assessment
by each department annually and the reports ofirttegnal audit department on a
quarterly basis. The Independent Directors of tbdifCommittee shall also attend to
and supervise these matters. Directors shall rdguteld discussions with internal
auditors to review deficiencies of the internalttohsystem. Arecord of the discussions
shall be kept, the improvements shall be implenteatad followed up, and a report
shall be submitted to the Board of Directors. Thenagement of the Company shall
pay close attention to the internal audit departnam its personnel, urge them to
faithfully conduct audits, evaluate deficiencieshad internal control system, and assess
the efficiency of the Company’s operations, in orte ensure that the system can
operate effectively on an on-going basis, and sisashe Board of Directors and the
management to perform their duties faithfully sotasensure a sound corporate
governance system.

Protection of Shareholders' Interests

The Company establishes these Regulations to pitaceholders’ interests and treats
all shareholders fairly.

Information disclosure shall comply with relevaagulations and provide information
to shareholders on a regular and immediate basiagh the Market Observation Post
System or the Company's website, so as to ensateshireholders are fully aware of
the Company's material matters.

Shareholders’ meetings shall be convened in acooedaith Company Act and related
laws and regulations. Matters that shall be resbbteshareholders’ meetings shall be
implemented in accordance with the Rules of Proeedaf the Shareholders’ Meeting
of Eternal Materials Co., Ltd. to ensure that shalgers enjoy the right to participate
and make decisions for material matters of the Gomp The resolutions at
shareholders’ meetings shall comply with laws aglulations and the Articles of
Incorporation.

The Board of Directors shall arrange proper prolsoaad agendas for shareholders'
meetings, and handle resolutions proposed by sblaeris according to laws and
regulations. Shareholders' meetings shall provedsonable time for the discussion of
all proposals and provide shareholders an apptepo@portunity to make statements.
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Shareholders are allowed to vote case by caseaetlgbiders’ meetings, and input the
results of shareholders’ agreeing, opposing, otaaiiag from voting into the internet
information reporting system designated by the sges counter trading center on the
day of the shareholders’' meeting.

The Company has appointed a professional stockcggenhandle matters related to
shareholders' meetings, so as to ensure sharesialtestings are convened in a legal,
effective, and safe manner.

In addition to attending the shareholders’ meeatingerson or by proxy, shareholders of
the Company may participate in the shareholdergtimg by electronic voting. To
increase the attendance rate of shareholders'mgeetnd that shareholders are able to
exercise their rights in shareholder meetings altogrto law, the Company shall use
various methods and technologies for informatioscldisure and voting. However,
extraordinary proposals and amendments of propskalsbe avoided.

The Chairman of a Shareholders’ Meeting shall fatynply with the rules of procedure
set forth by the Company. The Chairman shall ensm@oth proceedings of the meeting.
According to the Company Act and other applicabled and regulations, the minutes
of shareholders' meetings shall record the datgkoe of the meeting, the name of the
attending shareholders, the method of resolutiod, @ summary and results of the
meeting.

For the election of directors, the voting method #re number of votes for the elected
directors shall be specified.

The shareholders’ meeting minutes shall be propang permanently kept by the
Company during its existence, and shall be suffityedisclosed on the Company's
website.

Material financial business operations, such aaioinstg or disposing of assets, lending
of capital, and endorsement and guarantees, shatitducted pursuant to relevant laws
and regulations. Relevant procedures shall be ledted and submitted to the
shareholders' meetings for resolution to proteetstimareholders’ interests.

When the Company is involved in a merger, acqoisijtior public tender offer, in
addition to proceeding in accordance with the aaplie laws and regulations, it shall
pay attention to the fairness and reasonablenefgeqflan and transaction, including
the information disclosure and the soundness dingscial structure thereatfter.

The relevant personnel of the Company handlingabovementioned matters shall pay
attention to any conflicts of interests and thednkee avoidance.

To ensure the shareholders’ interests, the Comglaaly designate personnel to handle
shareholders’ recommendations, doubts, and disputes
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Article 18.

The management authorization of personnel, asaptsfinancial management with
affiliates should be clearly stated. Risk assesssrsdall be conducted, and appropriate
firewalls shall be established.

In addition to serving as a director or managex wholly-owned reinvestment company
in accordance with the law, unless the Board ok@ors removes the prohibition of

competition, the manager of the Company shall natarrently serve as a manager or
director of an affiliate.

The directors of the Company shall explain the mlteontents of their actions and on

behalf of others within the business scope of tamgany to the shareholders' meeting
and obtain consent from the shareholders' meeting.

The Company shall establish comprehensive finandakiness, and accounting
management systems according to relevant laws equdations. The Company shall
also implement a comprehensive risk assessmerts @&ffiliates based on their major
transaction banks, customers, and suppliers. Nagessntrol mechanisms shall be
implemented to lower credit risks.

Business between the Company and its affiliateB badased on fair and reasonable
principles. A written regulation shall be estabdéidior financial operations between the
two parties. Price conditions and payment methsiddl be clearly established for

contracts to eliminate unconventional trade violasi

Transactions or contracts between the Companytarfiliates and shareholders shall
be handled in accordance with the principle of pheceding paragraph. Transfer of
interests is strictly prohibited.

The Company shall regularly disclose relevant pésdgnd addition/decrease in
company shares of shareholders with over 10% opemy shares. The Company shall
also disclose major matters that may result in ghatn shares to be supervised by other
shareholders.

Strengthen the Function of Board Meetings

The Board of Directors shall direct company stregggsupervise the management and
be responsible to the Company and shareholderspfboedures and arrangements of
the Company’s corporate governance system enswatethie Board of Directors
complies with laws and regulations, the Articledraforporation, and the resolutions of
shareholders’ meetings in exercising its power.

In addition to complying with relevant laws and ukgdions, the composition of the



Article 19.

Company's Board of Directors shall include an appate number of directors
according to the Company's business developmeitd sca shareholdings of major
shareholders, as well as the practical operatioealds. Members of the Board of
Directors shall, in general, possess the knowledgdls, and qualities necessary to
perform their duties.

The election and dismissal procedures of directbedl be based on the principles of
protecting the interests of shareholders and trgahiem fairly, which shall be handled
in accordance with the "Directors Election Procedwf Eternal Materials Co., Ltd." A
cumulative voting system shall be adopted in acmoecd with the Company Act to fully
reflect shareholders' opinions.

Unless otherwise approved by the competent auyharimajority of the Company’s
directors shall have neither spousal relationshipsfamilial relationship within the
second degree of kinship with other directors.

The aggregate shareholding percentage of all odiileetors of the Board of Directors
shall comply with laws and regulations. Restricioon the share transfer of each
director and the creation, release, or changesyopkedges over the shares held by each
director shall be subject to the relevant laws @agilations; and relevant information
shall be fully disclosed.

Article 19-1. The Company specifies in the Articlefsincorporation that it adopts the candidate

Article 20.

nomination system. The Company reviews in advameetialifications, education, and
experience as well as the existence of any othétersaset forth in Article 30 of the
Company Act with respect to the Director candidasge®mmended by shareholders or
Directors. In addition, the Company may not arbityaadd requirements for
documentation of other qualifications and shalMute shareholders with the results of
review for their reference, so as to elect qualif@rectors.

The Board of Directors shall, in accordance with pinovisions, carefully evaluate the
gualifications listed in the preceding paragrapd ather matters and the candidate’s
willingness to serve as a Director once electeerdfte election before providing the
candidate list.

Shareholders shall elect Directors from the listarididates.

Independent Directors and other Directors shalkeleeted at the same time but in
separately calculated numbers in accordance wiibl&r198 of the Company Act.

The duties of the Company’s Chairman of the Board Bresident shall be clearly
defined.

Article 20-1. The Company shall appoint at leastéhindependent Directors in accordance with the



Articles of Incorporation.

All Independent Directors shall possess professiknawledge, shall maintain their
independence in performing their duties, and gi@tllhave a direct or indirect conflict
of interest with the Company.

Independent Directors and Non-independent Directbadl not change their positions
during their term of office.

Where an Independent Director is discharged for r@agon, causing the number of
Independent Directors to be lower than that requinehe first paragraph or the Articles
of Incorporation, a by-election shall be held ie thext shareholders’ meeting. In the
event that all the Independent Directors are disetisthe Company shall convene an
extraordinary Shareholders’ Meeting to hold a lsegbn within 60 days from the date
of the dismissal.

Professional qualifications, restrictions on babtlareholding and concurrent positions
held, validation of independence, method of nonmmatand other compliance matters
related to Independent Directors shall be handieatcordance with the Securities and
Exchange Act, the Regulations Governing Appointn@rindependent Directors and
Compliance Matter for Public Companies, and theswnd regulations set forth by
Taiwan Stock Exchange.

Article 20-2. The scope of duties of IndependemeBtors and matters related to the exercise of thei

Article 21.

powers are handled in accordance with the rulékeotcope of duties of Independent
Directors of the Company. The Company or other nesbf the Board of Directors

shall not constrain or obstruct the performancduties by the Independent Directors.

It may establish a reasonable remuneration fordaddent Directors that is different

from ordinary Directors.

In order to improve the supervisory function angmsgthen the management function,
the Board of Directors shall set up an Audit Coneeitand a Remuneration Committee
and establish other functional committees when ssg.

Article 21-1. The Audit Committee shall be composédll Independent Directors, which shall be

no less than three persons, one of whom shalldedhvener, and at least one of whom

shall have accounting or financial expertise.

Provisions related to supervisors in the Securéies Exchange Act, the Company Act,

as well as other laws and regulations shall appiytatis mutandis to the Audit

Committee.

The following matters require the approval by aangy of all members of the Audit

Committee and shall be submitted to the Board oé@ors for resolution.

1. Formulate or amend the internal control systemyansto Article 14-1 of the
Securities and Exchange Act.



2. Assessment of the effectiveness of the internatrobgystem.

3. The adoption or amendment, pursuant to Article 36f1the Securities and
Exchange Act, of the procedures for handling fimalnar business activities of a
material nature, such as acquisition or disposahsdets, derivatives trading,
loaning of funds to others, and endorsements oragtes for others.

4. Matters bearing on the personal interest of a Dored/. Material Assets or

Derivatives Trading.

Material loaning of funds, and provision of endongats or guarantees.

Offering, issuance or private placement of any igthased securities.

Appointment, dismissal or compensation of a CPA.

Appointment or dismissal of a financial managegoamting manager or chief

internal auditor.

9. Annual and semi-annual financial reports.

10. XIl. Other significant matters set forth by the Canp or the competent authority.

11. Exercise of powers by the Audit Committee and lreshejent Directors, as well as
related matters, shall be handled in accordande thé& Securities and Exchange
Act, the Regulations Governing the Exercise of Reviry Audit Committees of
Public Companies, and the rules and regulationsfa#hh by Taiwan Stock
Exchange.

© N o O

Article 21-2. The professional qualifications oktmembers of the Remuneration Committee, the
exercise of their powers, the formulation of thertér, and related matters shall be
handled pursuant to the "Regulations Governing Appointment and Exercise of
Powers by the Remuneration Committee of a Compahg3#/ Stock is Listed on the
Taiwan Stock Exchange or the Taipei Exchange."

The Remuneration Committee shall exercise the due of a good administrator by

faithfully performing the following duties, and suit its recommendations to the Board

of Directors for discussion:

1. Establish and regularly review the performancewitadn of the Directors and
management and the remuneration policies, systargjards, and structure.

2. Regularly assess and determine the remuneratitre @irectors and
management.

The Remuneration Committee shall comply with thdoWing principles when

performing the abovementioned duties:

1. The performance evaluation and remuneration ofdiors and management shall
refer to the average level in the industry, takintg account personal
performance, company performance, and future risk.

2. ltis prohibited to provide any incentive for th&&xtors or management to
engage in activities that exceed the tolerableleg&l of the Company in
exchange for remuneration.
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3. The percentage of remuneration distributed to Darscand senior management
based on their short-term performance and the fiampayment of any variable
compensation shall be decided with regard to tlaeadteristics of the industry
and the nature of the Company's business.

To improve the quality of its financial reportseti@ompany shall appoint a deputy
accounting officer. To enhance the professionditegs of the deputy accounting officer
referred to in the preceding paragraph, its comgeaducation shall follow the schedule
of the chief accounting officer.

The Company shall select professional, responsiinié independent CPAs to audit the
financial performance and internal control of thenpany regularly. Abnormalities and
deficiencies discovered and disclosed by CPAs iima&ly manner in the auditing
process and their specific improvement or antidrapinions shall be reviewed and
improved. The Company shall regularly (at leasteoag/ear) assess the independence
of the appointed accountant. If the Company hasreplaced the CPA for seven
consecutive years or the CPA has been disciplindtecCompany has suffered any loss
or damage to its independence, the Company shalli@&e whether it is necessary to
replace the CPA and report the evaluation resuliedBoard of Directors.

It is advised that the Company engage competenifiggsional legal counsel to provide
suitable legal consultation services to assisBibard of Directors and the management
by improving their legal knowledge in order to peavinfraction of laws or regulations
by the Company or its staff, and to ensure thapa@te governance is implemented
pursuant to the relevant legal framework and piesdrprocedures. When, as a result
of performing their lawful duties, Directors or thesnagement are involved in litigation
or a dispute with shareholders, the Company ske#dlim a legal counsel to provide
assistance as circumstances require.

To convene a Board meeting, a meeting notice whpdcifies the purposes of the
meeting shall be sent to each director no later sewyen days before the scheduled date.
Sufficient meeting materials shall also be provided enclosed in the meeting notice.
If the meeting materials are deemed inadequat&eator may request to provide more
information or request a postponement of the mgetith the consent of the Board of
Directors.

The Company shall formulate Board meeting procegushich shall be submitted to
the Board of Directors. Its major content, operagocedures, matters that shall be
recorded in the meeting minutes, announcementotrad matters to be followed shall
be handled according to the "Regulations GoverRiragedure for Board of Directors
Meetings of Public Companies".
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Article 26.

Article 27.
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Article 29.

Directors shall exercise a high degree of selfidise. If a director is an interested
party with respect to any proposal for a Board megetr when the relationship is likely
to prejudice the interests of the company, the daremay not participate in discussion
or voting on that proposal and shall enter recdsahg the discussion and voting. The
Director also may not act as another Director'sypito exercise voting rights on that
matter. Directors shall also exercise self-disnpland shall not support one another in
improper dealings. Directors shall clearly stipeléte voluntary recusal in the Board
meeting procedures.

Any dissenting or qualified opinions made by Diggstregarding resolutions discussed

at Board meetings shall be detailed in the meeatingites.

During a Board Meeting, managements from the reledivisions who are not

Directors may sit in on the meeting, dependinglenagenda, to report on the current

business conditions of the Company and respondduoiries raised by the Directors.

Where necessary, CPAs, lawyers, or other profealsanay be invited to sit in on the

meeting to assist the Directors in understandiegctnditions of CSCC and adopting

appropriate resolutions. However, these profestsosiaall leave the meeting during

discussion and voting.

Under any of the following circumstances, decisiarede by the Board of Directors

shall be recorded in the meeting minutes, as veghudolicly announced and filed on the

MOPS two hours before the beginning of trading Baur the first business day after

the date of the board meeting:

1. Any dissenting or qualified opinion of an IndepentBirector that is recorded or
stated in writing.

2.  Where paragraph 3, Article 21-1 is not approvedhayAudit Committee but has
the consent of more than two-thirds of all Direstor

Matters to be discussed by the Board of Directbhedl somply with the Securities and
Exchange Act and the Regulations Governing Proeedar Board of Directors
Meetings of Public Companies shall be followed.

Resolutions of the Board of Directors shall be lvved to the appropriate department
or person-in-charge. These matters are requirdzketonplemented according to the
planned schedule and objectives, which shall aéstrdcked and managed in order to
truly assess their implementation. The Board ofeiwrs shall keep track of the
implementation progress, which shall be reporteti@next meeting so that the Board
of Director’s management decisions can be realized.

The attendance fee (transportation fee) of the daar Directors and functional
committees shall be paid on a monthly basis. Howé\ee Board meeting and a meeting
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Chapter 4.

of functional committees are held on the same slagh fees shall be paid in one lump
sum.

Board members shall perform their duties faithfully to be good managers, and focus
on their obligations. They shall exercise their posvwith high self-discipline and a
prudent manner. The Company's business shall beedaout according to the
resolutions of the Board of Directors, except fattars that should be resolved at a
shareholders' meeting as stipulated by the lavtiseoAssociation of Incorporation.
When resolutions from the Board of Directors inwlthe Company's operating
development and material decision-making, Board be¥sishall carefully deliberate
the topics and shall not influence the promotiod @peration of corporate governance.
Independent Directors shall perform their dutiesoading to relevant regulations and
the Association of Incorporation to protect the @amy's and shareholders’ interests.

If the resolution of the Board meeting has beehragach of the laws and regulations,
and the Company's Articles of Incorporation, anel $hareholders holding shares for
more than one year or Independent Directors redoe®oard of Directors to cease the
resolution, the Board members shall handle it piiyrgy cease the relevant resolution.
In the event a Board member finds that the Compaany suffer from material damage,
such issues shall be handled in accordance withptbeisions of the preceding
paragraph and reported immediately to the IndepenBérectors of the Auditing
Committee or Remuneration Committee.

The Company shall purchase liability insurance waigpect to liabilities resulting from
exercising of Directors' duties during their terofi®ffice so as to reduce and dilute the
risk of material harm to the Company and sharehsldeising from the mistakes or
negligence of a Director. The purchase of insurai@adl be reported to the Board of
Directors.

During the commencement of the new tenure or duhiedenure, Board members shall
continuously participate in finance, risk managetmsales, business, accounting, or
legal courses related to corporate governancelyetiesignated organizations stated in
the Directions for the Implementation of Continuigglucation for Directors and
Supervisors of TWSE Listed and TPEXx Listed Compameard members shall instruct
employees of all levels to continue improving th@wfessional and legal knowledge.
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Respecting Stakeholders' Rights

Maintain smooth communication channels with thenested parties of the Company,
respect and protect their legal interests. Whelkebitalders’ legal equity is violated, the
Company shall properly handle the matter basedmimaiple of integrity.

The Company shall provide its banks and other tweglivith sufficient information so
they may make a judgment of the Company’s operatiahfinance status. When their
legal interest is violated, the Company shall respand take a responsible attitude so
that creditors may compensation through appropdagéanels.

Increase Information Transparency

Information transparency is an important respofigibof a listed company. The
Company discloses information in a timely, accuyraaed complete manner in
accordance with relevant laws and regulations drese Regulations so that all
shareholders and stakeholders are fully informedl laswve easy access to relevant
information in order to protect the interests ofastors.

To improve the accuracy and timeliness of matemdbrmation disclosure, the
Company shall select an individual who can predenCompany, who understands the
Company’s finance and business, coordinate witferdiht departments to provide
information, and speak independently on behalfh& Company as the company
spokesperson and substitute spokesperson. The @grspall appoint one or more
deputy spokespersons. However, when there arepileuitpokespersons, the order of
which shall be arranged. In addition, when the sgpkrsons cannot perform his/her
duties, the deputy spokespersons shall act indepdiyd

The Company shall disclose changes to any spoksmpar deputy spokesperson
immediately.

The Company set up the website with the conveniesfcénternet access, and
established the stakeholder webpage, the informatio the Company's financial
business and corporate governance as referenshdogholders and stakeholders.

To avoid misleading information, the aforesaid wibshall be maintained by specified
personnel, and the recorded information shall meirate, detailed and updated on a
timely basis.

Investor conference convened by the Company shaltdpanized according to rules set
by the Taiwan Stock Exchange. Financial and busii&@srmation from the investor
conference shall be uploaded to an Internet infaonaeporting system according to



Article 49.

Chapter 7.

Article 50.

Article 51.

the requirement of the Taiwan Stock Exchange. Coypeaebsite or other appropriate
channels shall be provided for stakeholders to nraduairies.

The Company shall disclose and provide regular igzdan the following corporate
governance information in accordance with relevamis and regulations and the
regulations of Taiwan Stock Exchange:

The corporate governance structure and regulations.

Company shareholding structure and shareholdgrgsri

Structure and independence of the Board of Dirsctor

Responsibility of the Board of Directors and Managet.

Composition, duties, and independence of the A0dihmittee.

Analysis of the ratio of total remuneration for &itors, Presidents, and Vice

Presidents to net income after tax in the indepeinflieancial report during the

most recent two years, and the policies, standaaispinations, and procedures

for remuneration and the correlation with businepsration performance and
future risks. Under special individual circumstasceemuneration of individual

Directors shall be disclosed.

7. Training for Directors.

8. The rights, relationships, appeal channels, cols¢esnd appropriate response
mechanism regarding stakeholders.

9. Details of the events subject to information disale required by law and
regulations.

10. The difference between the implementation of cafsoigovernance and these
Regulations and the Corporate Governance Best i€&ad®rinciples for
TWSE/TPEX Listed Companies.

11. Other information regarding corporate governance.

12. The composition, duty, and operation of the Rematian Committee

The Company shall use appropriate methods to diséte specific plans and measures

for improving the corporate governance based omatiigal implementation thereof.
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Additional Provisions

The Company shall be aware of domestic and intermatdevelopments in corporate
governance systems and use them as referencesdianing the Company’s corporate
governance system and its effectiveness.

These Regulations and any amendments are subjéae tapproval by the Board of
Directors.



