Corporate Governance
1. Financial Reporting and Internal
Controls (Mt #H# S & NEp#RH)
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4> A | (Internal Control over Financial Reporting-Guidance for Smaller
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| REQEERA

O fEHADIEE (Corporate governance structure)
KER DA FERIE OIS & AR L, B LET

©@ EfHR0DZTE L EE (Directors’ duties and liability)
ke AN 9 3675 - BE. FeEfr )5 H] (business judgment rule), &
FEFEHER (breach of loyalty), FIsHHHLS| (conflicts of interest) 122
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@ EEZES (Audit committees)
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B (financial expert), E{E:EHERICOWTHEL, silEL £,

@ BABMEZIHT HHEEFE (Corporate responsibility for financial reports)
WG EO LM LICB+T 5 CEO « CFODEZ (certification) (2o
WCHEL ., R LET

® BEIE#HERDIE (Enhanced financial disclosures)
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® WEMRHID BH (Objectives of internal control)
COSOVR—= Mt~ T, WEHEH O3 >OHMZEEFL, RIEL £
T

@ NE#HHIDERESR (Components of internal control)
WERFEHI D 3 DD HIE KT 5 720D 5 SO EEE (components) (2
DWTEEL, FEELET,

#HERIE (Control environment)
NERHEH] O 23 (components) D 1 > TH 5 HEHIERE] 750
K| (factors) (C DWW CHMiEL, FEEL

Key Topics

1. Financial Reporting of Public Companies (ARt D73k
(1) Corporate governance ({S%##:4)
(2) Board of directors (HU#HE&=)
X Corporate governance structure (131G D4 1)
I Matters to be resolved at the directors’ meeting (Mt fk 2 vk 51E)
(3) Directors (Exf#%)
(4) Directors’ duties and liability (ER#H& D& & HE)
I Director’s liability for unlawful dividends GEJ:HL 2412kt 2 B O T
I Business judgment rule (%2 ikt o> 5 HIl)
XM Breach of loyalty (ff3236755E %)
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(5) Officers (#171%)
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(7) Audit committee (EEZES
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(10) Forfeiture of certain bonuses and profits (&5 # & U'FIZ D& UV
(11) Enhanced financial disclosures (BA751E#RRBITRDIR1L)
[ Enhanced financial disclosures under Title IV (55 4 & - BT @B R OHR(L)
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EE)
2. Internal Controls (RER#H)
(1) COSO’s framework (COSO7L—LT—%)
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(2) Definition and objectives of “internal control” (RER#EHIDE S & HH)
I Definition of internal control and three objectives (PIs#EHIDiEH & 35
D H)
(3) “Effectiveness” of internal control (REMEFID THZNED)
(4) Components of “internal control” (TRER#HEHI] DERER)
m Five components of internal control (PNERFEHI D 5 > DI ERR)
(5) Control environment (ff#l3R1%)
IZX Factors of “control environment” (IEiilEREE | DO EH)
(6) Risk assessment (') X%~ @FEih)
IZW Factors of “risk assessment” (') 2 7 OFlli ] DEFE)
(7) Control activities (#fi#|;EEh)
I Factors of “control activities” (I#tHliES)) D)
2 Segregation of duties (T >4y #)
(8) Information and communication (1&#k & {z:%)
XX Factors of “information and communication” (I & (i) D)
(9) Monitoring (E5%8;EE))
XX Factors of “monitoring” (TESHIES) | D)
(10) Change control process (ZEEE SO0t X)
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| 1. Financial Reporting of Public Companies (AR DB #5#RE) |

(1) Corporate Governance (fZ#iA)

Effective corporate governance system is critical because the separation of
ownership and management causes an agency problem* in that management
may not act in the best interest of the stockholders.

ARNRAEFERIE T AT ANEETHLHHIL, FMBELREONBEICL-T, L5725

ERREEDREORE Z R KRAT 572D DITEIZ ISR < b &) REBRE* ) E

CHMHTH D,

— REHEN, BCLOFREZEL L, KEOFRICK T 2178 ED Z L &2FHIET %

oIe, BREERIEY AT ABKREL NS Z L TH D,

* agency problem + R — 24D A—F —ThHHEEL . HRELSREHOE L LZIT -
reEH L OBMR (RELEELR - agency relationship) (ZFW\ T, #EA (fRELA - agent) (IR
F (KA - principal) OFIZE A4 FRARLT 2F%% (FRFEH - fiduciary duty L 5) 2H 5T
WHR, REENBCOFIEE (B, 4F7%E) 2Bk L, MEOFIERIIKT 217814 H> T
LEHI>ZERDD (ZhErT—V 2 —RAT > 7 ~agency slack £\ 9H), ZOT—Tx
VU ATy I Lo THKRELREFORENEET HMEL . REME (agency
problem) &5,

@ Internal monitoring devices (&M > DESR DA )

(a) Board of directors (it s>

Bt 0aNEZEES (BEARZES - audit committee, 154 ZE%: + nominating

committee, #HANZEE % - compensation committee 72 &) %@ U CEAR - #16

BEREA R 5, FRC, BEAZBESIC X D2 2 BRI ST b,

(b) Internal auditors (PN#LE: A N)

WEBEE AN (TEER) 1. EHEH OBEAMRIUZ DWW TIHE 21TV, B

(DWW THERHEZEET 5, WEEEAENEAET 21213, HRZAT5EME

FH~DIRES A > (reporting line) DFEILNTRAIRTH 5,

— Internal auditors should report the findings and recommendations to the
CEO (chief executive officer) and also have direct access to the board of
directors (or the audit committee).

WEBEE A NIE, MEFHB L OBEFEEZ CEO (kEREEMEHE) ([T

HToL bz, ifEs (FREEEZER) ICEEEM T LI

L hidZe 570,
(NEBEERRIZDWTIE, 2B - F2/HTHL IV LFELIFEE LET)
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@ Monitoring by external parties (S#}E8& (- &k E51R)
(a) External auditors (4}l N)
External auditors (accounting auditors or auditors) conducting a financial
statement audit provide information useful to management by communicating
audit findings regarding deficiencies in internal control and the
recommendations for improvement.
MBHREEZIT OIMNTEAEN (=2FHEEN —ARSE L E 7 IXSEFET.
PUFRIL) 1&, BEAETH LN > - NERHI ORI BI T 2 3 & do
DI=DOEEFEEERETHZ LITL > T, BREHICARRIERE RS D,
— Independent external auditors (CPAs) is the most effective monitoring
device among external parties.
MNTEZ AT DA NI, MBI E DT TH o & LRI ETIRR
[ R Sy
(b) Legislators and Regulators (3775#%R & BB RY)
SEAEREBIINERHEHI ORESL A2 RO DIES A HIE L. BERREY (BHYR) 132
DNEFAR DL Z T - BB 5,
(c) Parties interacting with the entity (=& IS [BMRIZH 5H)
% (customers) [TV — B A D WE DO IO FE R AR L,
NG (suppliers) |ZTEBRCSHACET DI HM A #4925, SRR & ke
# (creditors) 1XStEDEH (545) ICBET 2 EREZRILTH, o, &
HARBER, MBREEM. ERIESFEMN (BR) 2217725 L THIETH
Do
(d) Financial analysts or Securities analysts - Rating agencies (W% - fE%7T
FU AR - REATHERE)
WS « GiER T U A b ERATREBAIT, R o RO LG, B L Tl ER
DEDPL, FZEMA L OB EZB U, KENRE L TOEOKRA - 5 (1
&) OMEIZEET o IHEmE RIS 5,
(e) Securities and Exchange Commission (S E C - fEREGIEER)
SEC GERIGIZEBSR*) 13, FIZLLT O 3 5OEMIC L 2 HiEE) 208 U
WERIGLETNETZRE L, b o> T REERDOIREOEB 2T &+ 5,
* Securities and Exchange Commission « 5| &84 — 19344554 I3 |14
(Securities Exchange Act of 1934) % 4 5:I24E > TRRE ST BT BURF O TEZE:
Ba, MBBEEREARET D OICRIERIEFERG 2 FEHT L2 L a2 BEG & L, Gk
FRIATEALTGEFFIEONET 2 0 92, TRbHRAEME. RAHEWER . R
Rzf4 5,
(i) Division of Corporation Finance ({>Z7#5%0)
N ZFNSECICRMT 2 XESLHRE EDOHRA (reviewing the
corporate filings with the SEC) %17\, HEX O BRI EITHENL DM -
AEFE MO 432> AIEZ2 B~ (full and fair disclosures) ZHEE$ 5,
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(i) Division of Enforcement (J5E#4T#))

AE B HLHIE S O BT (enforcement) & HHI % BT & B IESNEST
(compliance) % #H 5, EEITAICHOWTHHA (investigating possible
violations of securities laws) Z17V, #EZJL U TS E CIZFFRARE AL E
HT D,

(iii) The Office of the Chief Accountant (L& FHE=)
WMEREDOENEL SO LD, SFt - BEEOF#HZML LPITT 2
(establishing and enforcing accounting and auditing policies to enhance
the transparency of financial reporting), S EMESCARBESHERSE
B%* (PCAOB * Public Company Accounting Oversight Board*) 733§
B A HED KR L O£,

* PCAOB - Public Company Accounting Oversight Board + AR FHEHE R
£ —20025H—~_ R - F 7 A Y —iE (Sarbanes-Oxley Act of 2002 - i) (2
EOTREINTIFEFNENT, ARMBEDOER LT 5 R HHEITIC R &R
L, ZOEEEFONEEHERT2HETHL, SECOER FICEMN
Do

(f) Stock exchanges (GIEZ:I5IAT)
= a—3— 7RG (NYSE) °F 2%~ 7 (NASDAQ) %, ELHathic
*t L. BEAEZBSORECHINIF R OB 72 EAZERIRO M RIZET 2 ik
=V EMBEICHIE L TV 5, (i)

@ Corporate governance and executive compensation ({®%#4 & % 23REM)

(a) Effective corporate governance involves establishing appropriate forms of
executive compensation.

ARLARFERIRITIL, EOa & B O EN G END,

(b) Executive compensation includes cash compensation (fixed salaries and/or
bonuses), stock grants (e.g., restricted stock, performance shares), stock
option grants, executive perquisites (perks), and retirement packages (e.g.,
retirement benefits, golden parachutes)*.

T EWRENC L, S (FEEk - A—F &) X5 (B il R R,

ERHEARR), A Ny 2 AT a v ofth, BEORNFRE, B S 7

— (B BEAAT. ST T v a— R REOFEND D,

* restricted stock -« HIRRAIHR——EHIRH (72 & 2 IX104ERH]) #al Lgid e ai

LWV o TRRERIRGEM & oo Z L,

performance shares - ¥&TE BRI — — EAM IS ER BAZE %2 Ek L5816t

HEashoskloZ &,

stock option + A kv 7 A7V g v — BHEEER RO —EHMIC T DED bk
(HERATREALRE) CHEAT DHERIDZ &

executive perquisite (perks) « % B OReAIfHE — & BTkt LG G- LSMTRRNCA 5 &

nofftoZ &,
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golden parachute + =—/L7 > /37 > 2 — h — OB I (hostile takeover) @ [if
KD 1oOT, BIIZ L » THEREDRENRIE SN D HE. TORABICEHEDIE
Wl % 3CHh 5 B ORI ETORATEBL 28, BIRaA @L< THILICL-T
BINE OEIEROBIEZIH S .
(c) Best form of executive compensation (5 E D% 52 RE
A combination of fixed salaries and restricted stock compensation (e.g.,
stock or stock option that cannot be transferred or exercised for 10 years) is
considered the best form of compensation that encourages the management to
run the company to maximize long-term stock value and aligns management
behavior with the best interests of the stockholders.
RN Oz TREE ITHEUE 2 R 288855 D 2t S . BREOH
WD KRACIZE R HITENZ IS 51213, BEE#H & HIRMA%RIZ & 5 mEN
(5] = LOAEFHIREIE T & AUV LOERIMERITRE CEBWNA by 7/ AT Vg v
DI) OREEPRETH 5D,

(2) Board of directors (ER##{R=

Huififes: (board of directors) &, FRASAOREHHITICET 2 MERELITI L &
HIT, BUTHRIC & 2 BB BITIRILZ BT 2B TH 5,

Management of a corporation is vested in the board of directors consisting of
directors (board members) elected by the stockholders at the annual meeting but the
board usually delegates its power to handle the day-to-day business affairs of the
corporation to the officers.
DEORE CEGBITICET 2 BAIRGE) 21T 5 MR, FRKEERS THRENRMTE
THEMER HHERRDA L N—) I[Cho TSN 2BfERICH D, 72720, A
WHEBICET 2 BEREHERICOWTL, JITRICETT 20085259 Th D,
— The board of directors owes a fiduciary duty to act in the best interest of the
corporation as a fiduciary™*.
Bt =, EBE (ZEE)*& L TRORENRRICR D KO TE L2
MR HRNEV I EREBL A>TV,
* fiduciary - Z#8& . ZEEHE—MHTH (&) »oEREZ T EICL s THRYLLER
7eRI% (fiduciary relationship) ZFi# L& LT, #HFFH (=th) ORISR HEKIZRD L9
WATE T DG EAIET LN D,
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m Corporate governance structure
({EEHTTR DHEIL)

{ (@ Board of directors (EXf#{%<) |

]
Inside directors
FEPNBURER @ Audit committee (Es &% B 4)

Outside directors @ Nominating committee (fi4ZH%)
FEA ke @ Compensation committee CERFHZE 55 *

Oversight |, (B58)

® Officers (FUTH)
(= Management - #% & i)

*EMIC, MBZE AL (finance committee), #E B HIE4 % B4 (employee benefits
committee) 72 EMNFREINDHZ L b H D,

O E#HEESE (board of directors) |&, tEOEBHITICET 2 BEEREZITV.,
1T (e 12X 2 EBBITRNEZBERT 2B TH 5, B & oM
I Ko THERR S, ABSHOBIRS TIL, A >3 — Ol 55U o B
B TRTNE7: B, MR 2 kSt Buif s o P EICHAN % C
R END 3 OONIHEBEREZHET D,

@ BEEEZE%S (audit committee) 1. A L N —LE WA EFESR (BTN
1% - independent director) T 5 Z ENHBWHIT O TV L EELRMIMEE
SEEA T, PUTEDOEFPITIRIE LONEEAE N (ABESFH R0 LEARHF
AN OEBZFTIRTICONT, WA &#dE LN HBERE21TH (7
k)

@ 5% EE% (nominating committee) (X, FEIHREICEIT 2 Bk OR(T: - fRAT:
BT DmENE LR ET D, & OICITFE e HT# (CEO - Chief Executive
Officer) DT « IMTE BT 2, Fio, FRESEHRT HHHFREOEI VIRV
REEEROBR LR DN EME AL T 5, BERIBICR-TEEIOHEK L
EhiT, A EESEENIEEARS (corporate governance committee) & ckFk
LCTEZES% B LeSthb 20,

@ #MENEES (compensation committee) (L. itk & Tk (&E) D% D
WINEE A R TET D, DFEO BIIEERRIZIE 5 MOV RO D72 SN TWDED, &
HAR 72 R8O UM i 2 B L 7o BT REDS SR E SN TV A 0 EEER T 5,

® #$1T& (officer) |, BRI L D2EE LOBBIREICE-> T, 2O EDN
¥ AT T D (BEFE - management) TH Y. 2D b v 7R KEfkE &
% (CEO) Thd,

— EERMEE (MmRE. BICEERER) LPITHEE BTR) ODBEN. 72U
HEIDEFEFIRDOFFETH 5,
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1. Financial Reporting and Internal Controls

(D Directors’ meeting (board of directors’ meeting + BN RS RiE)
Directors generally take action at the directors’ meetings.
B &, d@E, Buits (25 ([T L TR0 EBRITIcE 4 2 B RERE
JSJJD?‘ZDO

m Matters to be resolved at the directors’ meeting
(B R )

@ Power to declare dividends.
BE iR 21T O MERR
@ Power to elect and remove officers.
BITR 28T - TS 2 HERR
@ Power to amend or repeal by-laws*.
TBEF* ZZHE - PEILT DR
* by-laws - fHEERK. EFMEI—SHEOWNEKEA (internal governance) (2D TEKHY
THEMAZHEAZED R XE, SOREKEHAZ ED 2 EKEK (articles of
incorporation) #4795,
@ Power to fix management compensation.
BEWEN A D ET D HEIR

(a) Unless otherwise provided in the articles of incorporation or the bylaws, a
quorum* is a majority of the number of directors.
ERERETIMBEKIFNOED N o A5 ERE . SRFEROBF %
ERE LT D,

* quorum - ERER—RiEE T B DI K E e/ NRO HEE 4L,

(b) Each director has one vote. Ordinary matters require a vote of a majority of
the directors present.

%ﬁ#ﬁil@@%ﬁ%%%o W OHEEIT, HERHROBFHOEREK
WXk THKEREN %,

— Unlike stockholders, the board members (directors) cannot vote by proxy*.
Voting must be done in person.
REOLG LR | B a 0 A 83— (i) 13, EBEKNICE-T
AERHEZATIE T 2 2 LIXTE RN, Bt B & RGBS L 221 uid7e
SYAYAN
* proxy « ZALR—MMOF IZ—EFHICHET DHIRMEITHEZ LT 2 5250 H L

&,
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(3) Directors (Enf#%)

Bffiteld, B0 A " —Th Y | Bk TR E OB R E IS
LETHD,
@ Any director can be removed by a vote of the stockholders with or without cause

unless the articles of incorporation require cause for removal.

BATER THERBARD LN TV DHEEZERE . ik, BEHOFEICHN

HoTHEIZL > TEEILD D,

@ Unlike officers, each director is not considered an agent of the corporation.

PATIR & 5700 | FEEFRITISEORIEAN LW S DT TIEALY,
— AR T HHERRIEL, Bt 1A 1 AT B =Icd 5,
(a) A director as an individual has no power to bind the corporation.
L7 o T, BB Tt 2 P9 D HEMRITZE LY,
(b) Directors and officers may be the same persons.
2L, Bt & BT, FRIEFRETH D,

@ In discharging duties, a director may rely on reports or opinions provided by the

officers, accountants and other professionals hired by the corporation, or a
committee (e.g., audit committee) of the board of which the director is not a
member (right to rely).

W5 2 AT+ 212872 - T, HUi&iE, TR, REFEZOMOFMR. £/2i3
HONA L A=TERVWERER (BEAZBERRY) »oRMESHIEHREESER

ZEML, ZNBICESHTHET 52 LN TE S (E5EHE).

(4) Directors’ duties and liability (ER#H&DEREHE)

Fiduciary duty ({Z78#5%5)

Duty of care (1= #%%5) Duty of loyalty (f32367%)

@ Fiduciary duty ({S32&7)

Directors (officers) owe a fiduciary duty™* to the corporation as a fiduciary.
it (BT 13, ZBE (ZEH) L LTRHHIEREHF A>TV D,

* fiduciary duty « 588 %% — B 1% (BUTR) X, =ttt & 0 {EREH& (fiduciary

relationship) (233X StEOFIENRKRIZ D L OIERBFEL R LTTEI L2 1T
TR BN W EHEDZ &, 1EiRF#%5IL. BT 2EEH (duty of care) BL W
BEZEH (duty of loyalty) DI1E7>, Bk (BUTH) OHIROFFENI >0 BIO
FPHN T4 9 5% (duty to act within the authority and within the corporate
purposes), Tk A9 5755 (duty to comply with the articles of incorporation) 7 &
B2 ORERMNE & T 2 GHEBHSTH 5,
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@ Duty of care GEIEETS)
Directors (and officers) must discharge his/her duties with the care that an
ordinarily prudent person in a like position would exercise, and in a reasonable
manner for the best interests of the corporation.
it (BITH) 13, Fl— OIS 5 8HE OEBES 2 o7 HE THIUTL D &
ZEABND LIV OFERZED 2T, o, 2O A RKIZT 2 8BMEHE
[C& > THEZ T L2R2IT TR B2,
— Directors (officers) are liable for losses to the corporation arising from their lack

of care.
It (BUTH) 13, HEEBRBENICL > CTRCE LHFIC S H/TLE A
baIhd,

m Director’s liability for unlawful dividends

GEVERL Y (29 2 B D BAE)
(D Dividends cannot be made if after giving effect to the dividends:

FIZBCE 2 EHiT 5 Z Sk > T FOWFN ORISR D BE. TOR Y %

ITH Z EIXTEALY,

(a) The corporation would not be able to pay the debts when they become due, or
SN HHICEBORE (Fe0ly) NTERLR-oTLEIBE (X
N

(b) The corporation’s total assets would be less than liabilities.
SAEOEESENABESEE TH->TLE 2 5HE (EFBER).

@ If directors violate this rule, the directors are held liable to the corporation for the
amount of dividends beyond what could lawfully have been paid.

ke s BRCIC U CGEER S 21T 7256, £ ORI RIL, £ OEERE Y4

CEEIRRCY IRER & O GEIEMD) [Tk LEELADRITIUT

IRBIRVN,
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m Business judgment rule

GRE =T D JL AL

The business judgment rule provides that a director (officer) will not be held liable to

the corporation for damages arising from errors in judgment if the decision is made in

good faith and with due care and is within both the power of the corporation and the
authority of the director (officer).

It (BUTH) fE Lo I A Lo TathicEEEZ 5272 LTH, 2D

FI DRSO DB DTIE LT > TITOIL, ot & Btk (HUTH) OHER

OHPANTITONTZ DO THHIRY | HEEERHEX TIXEWETHFAITH D,

— Ok (HITHR) 11X, HECHT 28Rz AbIns Z Lidad, £z, &
HIFT DS DIRFRIZ OV TERINTIT AT D Z & b ALY,

@ In determining whether the decision was made with due care, the focus is on the
acts taken at the time of the decision, not on the end results of the decision.
FEY OVERE ZHh - CEB LOBEREMTON N ENERET 256, BRIR
EF (FIEREF) DTAERMEE LD TH- T, BEERE CHW) offF (HEFE
DIEAE) MRTE L S5 T TIEARLY,

@ Hufete (Ut 23, R oA X > TACORTZ RN DI, ATD
SEEFIZ S RITIUTR B0,

(a) Informed decision (153721 #I I < ERERE)
FANCAHENZ2FAELZTV., TRRBERICE SV TERREL T2 &,

(b) No conflict of interest (FIJisfH  (FIEEZE) DRlkEE)
BRPEDORMG L > T BNEANHFIEEREREL TGN &

(c) Rational basis (A FEAIIRHL)
DL o TRREDERRETHD LELE I LI EEBENFET D Z
&, [60. CPA-07022 61. CPA-07023

@ Duty of loyalty (FBEZH)
The duty of loyalty to the corporation requires directors (officers) to subordinate
their personal interests to the interests of the corporation.
e (BUTH) 13 LEERB A -, HOOMR LY bathofit %
Bl S, SOOI BEICHE 23T LRTTR b2,
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m Breach of loyalty

(RFRHER)

If a director (officer) acts one of the following, a breach of loyalty would occur.

Bt (BUTH) XD FOIT4I1L, EEREENK TH D,

(D Competing with the corporation.
BERG| (St aT2H5E1),

@ Having an interest that conflicts with the interest of the corporation.
FIWHERIG| (Sth e Btk (BUTR) ORIFENRINLT D05, (k)

® Usurping the corporate opportunity when a director (officer) locates an
opportunity.*
SHOBEOER (SOOI TS % A COMIE D2 DIZE H1T5), *
¥ 2HOFEDOT-DICR TS E . iR (BUTER) P ECORIED T DIZE - TiE

RO WET51EHE2 StO#ED;%EE | (doctrine of corporate opportunity) &\

Vo Tol X, BALOMWRE A M FITBIET 510470 BRLIZ IR ECEIYEZ 6 &

Vo THR (TR [EADHHEAICEEA L TlEZ By,

— Note that a director (officer) must offer the opportunity to the corporation first but
would not be barred from taking the opportunity for him/herself only if the corporation
decides not to take it.

Btk (BdT%) 13, RoT7Ha 2 E o SIS iR LT U2 50D,
AN E O EIERN LIy (BT, L DHZ SR A L) a1
X, BCOREEO7-OITIEH LTS (BORHEAICAL TH) BERBERIC
AR BBV AT EE A BT 5,
@ Engaging in insider trading.
A YA F—EE (Bt FITHE) 12K DY REZRIG])

Corporate Governance -



OTAC all rights reserved

m Conflicts of interest

MIZSFRECERG] &3, Bty (E72380THR. UTFRIT) & 2HEORMEIN LY 5
Gl 9, FRSARIRG T, B2 B O E 72138 =F ITH AR G 217 9 kR,
SAEOFIENEFEINTLE I BENLBKREN,

D Adirector (officer) owes a duty to avoid conflicts of interest.

@ However, transactions of a corporation with the director (officer) or another

(RIS FRBC IS ])

iteld, MRARTAZRERT IEHFLA->TVD,

corporation in which the director (officer) has an interest are valid as long as at
least one of the following can be established.
el2 L. LFOWTNNICZE T 25,6, 7ol oty Bk £ 72 B
FEREFREZ S > TWDMOSFHERGIZ L& LTH, TIUIAMTHY, 20D
B o fE F2 5 AT 2 (21372 B IR LY,
(a) The conflict of interest is disclosed to the board and a majority of
disinterested members approve.
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(b) The conflict of interest is disclosed to the stockholders and a majority of the
stockholders approve.
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(c) The transaction is fair to the corporation.
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(5) Officers ($177%)
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@ Officers are elected and may be removed by the board of directors.
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— Officers may be removed with or without cause.
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@ An officer is not required to be a stockholder, but s/he may be.
ETH D Z LITPITRICR DT DEMFTIZRE VD, PUTRIKETH-TH
MEDIELY,

Corporate Governance





