The state of the Company’s implementation of corporate governance, any deviations from
the Corporate Governance Best-Practice Principles for TWSE/TPEx Listed Companies, and the
reason for any such deviations
A. Corporate governance and code of ethics

Evaluation Items

Implementation Status

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-

Yes No Explanations TPEX Listed Companies
and Reason(s)
1. Does the company establish and N The Company has established the “Corporate Governance | Complied with the
disclose the Corporate Governance Best Practice Principles” which is displayed on the | Corporate Governance
Best-Practice Principles based on website under the Corporate Governance section, and it is | Best-Practice  Principles
“Corporate Governance Best- available for download by the stakeholders. for TWSE Listed TPEXx-
Practice Principles for TWSE/TPEX listed Companies
Listed Companies™?
2. Shareholding Structure & Complied with the
Shareholders’ Rights Corporate Governance
(1) Does Company have Internal Y The Company has assigned spokesperson and deputy | Best-Practice  Principles
Operation Procedures for spokesperson, and set up a Corporate Communications | for TWSE Listed TPEXx-
handling shareholders’ Unit, and their contact information are disclosed on the | listed Companies
suggestions, concerns, Company website. Shareholders can express their
disputes and litigation opinions by phone or email. The Company will handle the
matters. If yes, has these issues according to the relevant procedures.
procedures been implemented
accordingly?
(2) Does the Company have a list | ¥ The major shareholders of the Company report changes in
of major shareholders and shareholding to the Company every month pursuant to the
beneficial owners of these law. The list of top 10 shareholders is also disclosed in the
major shareholders? annual report every year.
(3) Has the Company built and N The Company has established relevant controls in the
executed a risk management internal control system and “Related Party Transaction
system and “firewall” Management” in accordance with regulations.
between the Company and its
affiliates?
(4) Has the Company established | The Company has established Ethical Corporate
internal rules prohibiting Management Best Practice Principles, Code of Conduct
insider trading on undisclosed and Procedures for Handling Important Internal
information? Information and Management of Insider Transaction
Prevention to regulate the Company’s personnel to avoid
conflicts of interest related to their duties, and must not
use undisclosed information that they know or disclose to
others to prevent insider trading. The Company’s directors
and all personnel were provided with an online training on
insider trading related laws and regulations in December,
2022 as the education and training on insider trading
prevention and related laws and regulations. A total of
1,093 person attended the training, the total number of
training hours is 539.5 hours.
3. Composition and Responsibilities Complied with the
of the Board of Directors Corporate Governance
(1) Has the Company established According to Article 20-3 of the Company’s Corporate | Best-Practice  Principles
a diversification policy for Y Governance Best Practice Principles, the composition of | for TWSE Listed TPEx-

the composition of its Board
of Directors and has it been
implemented accordingly?

the Board of Directors shall be determined by taking
diversity into consideration, such as having different
professional background, working field or gender, etc.,
and shall have the knowledge, skills, and experience
necessary to perform their duties. The Board of Directors
shall possess the following abilities to achieve the ideal
goal of corporate governance:

1. Operational judgment capability

2. Accounting and financial analytical capability

3. Management capability

4. Crisis management capability

5. Industry knowledge

6. International market outlook

7. Leadership capability

8. Decision-making capability

The implementation capability of individual Board of

listed Companies




Evaluation Items

Implementation Status

Yes

No

Explanations

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-
TPEX Listed Companies
and Reason(s)

Directors’ members is shown in Note 1.
The Board of Directors of the Company based on its spirit
of diversity, is constituted by industrial elites and experts
from all fields which is made up of 9 directors including
6 directors and 3 independent directors with tenure in
three years. Our company adopts the “candidate
nomination system” to select directors from the list of
candidates by the shareholder’s meeting. In the 8th Board
meeting, the proportion of the independent directors
constitutes about 33% of the Board with consecutive term
less than three years; the proportion of directors who are
the representative of Delta Electronics Inc. constituting
about 44% of the Board, and natural person constitutes
about 23 % of the Board. In order to comply with the
gender equality policies in our country, female directors
constitute 11% of the Board, male directors constitute
89% of the Board. 3 directors whose age ranged from 51
to 60 years old, which constitutes 33% of the Board, 6
directors in 61 to 70 years old, which constitutes 67% of
the Board. All directors are qualified as a professional
manager. The chairman of the Company leads the Board
of Directors in implementing a good Board governance
mechanism, improving supervision and strengthening its
management function.

1. In order to implement a good Board governance
mechanism, the diversity and professionalism of the
Board members need to be considered:

(2) Diversity of Board members

Goal: As clearly specified in the “Corporate
Governance Best Practice Principles”, the
appointment of directors should consider the
overall composition of the Board of Directors.
The composition of Board members should be
diversified, such as having different professional
backgrounds, fields of work or genders; as well as
different knowledge, skills and attainment in
order to exert the strategic guidance function. The
specific goal of management: at least one female
director, director with other position as manager
of the company is not over one-third of the
directors, independent director over one-third of
the director, tenure of independent is not over 3
years, at least one-third of independent director
have expertise of financial accounting, strategic
planning, and Al application.

Achievement: All goal of management are
achieved.

(b) Professionalism of Board members

Goal : The overall consideration for the election
of the Board of Directors of the Company,
including operational judgment, accounting and
financial analytical capabilities, management
capability, crisis management capability, industry
knowledge, international market outlook,
leadership, decision-making capability, etc. The
Company has appointed external lecturers to give
lectures to directors every year, or arranged
external education courses for directors to
upgrade the overall knowledge of board members
on economic, environmental and social issues.
Achievement: In 2022, we held the continuous
education courses “The trend and challenges for
Governance in informational safety” for Board of
directors delegated by Taiwan Corporate
Governance Association. Some directors
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Deviations from Corporate
Governance Best-Practice
Principles for TWSE-
TPEX Listed Companies
and Reason(s)

participated in the self-organized director training
course of Delta Electronics Inc. The topics include
"The law-amending and latest development for
international tax and domestic tax” and "Zero in
net emission, carbon neutrality and the compliance
of corporate regulations”. Some directors
participated in various seminars organized by
Taiwan Corporate Governance Association and
Accounting Research and Development
Foundation according to their own needs.

2. Increasing the operating frequency of Board meetings
is considered necessary to improve supervision function
of the Board of Directors:
Goal :The Company's board meeting shall be
convened at least once every quarter to review
business performance and discuss key operational
strategies for operation, including environmental,
social and economic impact, risks and
opportunities.
Achievement: A total of 6 meetings of the Board
of Directors were held in2022, with an average
attendance rate of 100%.
3. Increasing the efficiency of the Board of Directors is
considered necessary to strengthen management functions
of the Board of Directors:

Goal: According to the regulation of
“Regulations Governing Self-Evaluation or Peer
Evaluation of the Board of Directors” internal
board performance evaluation shall be conducted
at least once a year. The Company's board
performance evaluation shall be conducted by an
external independent professional institution or a
panel of external experts and scholars at least
once every three years.

Achievements: The evaluation of the board
performance for 2022 was conducted by using
internal questionnaires, which the evaluation
result is reported on the Board meeting on
February 21th, 2023:

1. The overall average score of self-evaluation on
Board performance is 4.96(out of 5) points.

2. The overall average score of self-evaluation on
Board members is 4.83 (out of 5) points

3. The overall average score of self-evaluation on
Audit Committee is 4.95 (out of 5) points

4. The overall average score of self-evaluation on
Compensation Committee is 4.95 (out of 5
points.)

(2) Other than the Compensation

Committee and the Audit
Committee which are required
by law, does the Company plan
to set up other Board
committees?

The Company has set up a Compensation Committee and
an Audit Committee, which are required by law. The
Company will evaluate the necessity to establish other
Board committees based on the regulations and
operational needs in the future to address the actual
operational needs of the Company .

(3) Has the Company established

methodology for evaluating the
performance of its Board of
Directors, on an annual basis,
reported the results of
performance to the Board of
Directors, and use the results as
reference for directors’
remuneration and renewal?

A. The Company has formulated the “Regulations
Governing Self-Evaluation or Peer Evaluation of the
Board of Directors” and the evaluation shall be regularly
conducted once a year.

Evaluation cycles:

Other than the internal board performance
evaluation shall be regularly conducted once a year, also
the evaluation shall be conducted by an external
independent professional institution or a panel of external
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experts and scholars once every three years.

Evaluation subjects:

The evaluation subjects include the board as a
whole,individual directors, Audit Committee and
Compensation Committee.

Evaluation methods:

Including internal self-evaluation of the board of
directors, self-evaluation of directors, peer-evaluation or
other appropriate methods for performance evaluation.

Evaluation Criteria:

i. The criteria for evaluating the performance of

the Company’s board of directors includes the

following five aspects:

(@ Participation in the operation of the Company.

(o) Improvement of the quality of the board of
directors' decision making.

(©) Composition and structure of the board of
directors.

(d) Election and continuing education of the
directors.

(e) Internal control.

ii. The criteria for evaluating the performance of

the board members (self-evaluation or peer-

evaluation) includes the following six aspects:

(@ Familiarity with the goals and missions of the

Company.

(b) Awareness of the duties of a director.

(c) Participation in the operation of the Company.

(d) Internal relationship  management and

communication.

(6) The director's profession and continuing

education.

(f  Internal control.

iii. The criteria for evaluating the performance of the
audit committee should at least includes the
following five aspects:

(@ Participation in the operation of the Company.

(b) Awareness of the duties of the audit
committee.

(©) Improvement of quality of decisions made by
the audit committee.

(d) Makeup of the audit committee and election of
its members.

(&) Internal control.

iv. The criteria for evaluating the performance of the
compensation committee should at least
includes the following four aspects:

(@ Participation in the operation of the Company.

(b) Awareness of the duties of the compensation
committee.

(©) Improvement of quality of decisions made by
the compensations committee.

(d) Makeup of the compensation committee and
election of its members.

Evaluation results:
Our company has invited outer professional independent
institution to conduct the evaluation of Board
performance on 2021.
The evaluation of Board performance in 2022 has
adopted the method of internal questionnaires, and the
evaluation results have been reported to the Board of
Directors on February 21, 2023. The improvement
measures suggested in the report were as follows:
(1) The average score of self-evaluation on Board

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-
TPEX Listed Companies
and Reason(s)




Evaluation Items

Implementation Status

Yes

No

Explanations

performance is 4.96(out of 5) points.
Proposed the improvement measure according to the
lower score in “Participation in corporate operation”: For
the influence of COVID-19 epidemic, part of the directors
participated the Board of meeting by video conference. In
the future the Board of meeting will set up safety places
for meeting and invite all directors to participate in person.
(2) The average score of self-evaluation on Board
members is 4.83 (out of 5) points. Out of six
aspects, the “Familiarity with the goals and missions
of the Company,” the self- evaluation score is 4.78
in 2022, which is lower than 4.89 in 2021. The rest
of the aspects are superior than that of 2021.

According to the improvement measure of

“Familiarity with the goals and missions of the

Company”:

1. The core value, mission, goal, and culture has
reached consensus in the Changing Brand
Activity in 2020. After that the company will
report the relevant activities and implement result
to the directors on the annual operation report in
Board meeting.

2. After the group completed annual strategy planning
in the first half year, will report the 10-year
strategic planning in the Q3 of the Board meeting.

3. Except to explain the opportunities and risks of the
industry in the report of strategic planning, we
also hope to borrow the expertise of directors in
industrial anlaysis and seek for directors’ advice.

(3) The average score of self-evaluation on Audit
Committee is 4.95(out of 5) points.

According to the improvement measure of “Internal
Control”:

1. Send out the relevant files of audit report 7 days
before the Board meeting is held.

2. Communicate with the chairman of Audit
Committee about content beforehand.

3. Strengthen the corporate system to prevent
numbness and for warning and assist administrators to
effectively in management and tracking.

(4) The overall average score of self-evaluation on

Compensation Committee is 4.95 (out of 5) points, in

which the “constitute and election of member in

Compensation Committee” is lower in the result of self-

evaluation.

Conclusion: The result of the performance evaluation of the board

as awhole was effective

B. The above-mentioned evaluation results have been
disclosed on the Company's official website, and it
may be used as reference for individual directors’
remuneration and nomination and renewal.

(4) Does the Company regularly
evaluate its external auditors’
independence?

Our Audit Committee evaluate the independency and
suitability of the CPAs, except to demand CPAs to
provide “the declaration of independence” and “AQlIs,”
also according to the standards of note 2 and 13 AQI
indexes for evaluation. Besides the confirmation of the
expanses of VISA and tax cases by the CPAs and our
company, which has no other financial interests and
relationships in business. The family members of the
CPAs are also not in violation of the requirement of
independence, and to refer the information of AQI index
to ensure the CPAs and their firm are superior in the
review experience and training hours than the level of
their peers. The latest result of evaluation after the
discussion of Audit Committee on April 26th, 2023, has

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-
TPEX Listed Companies
and Reason(s)
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reported to the Board of Directors and passed the
evaluation of the independency and suitability of CPAs
for resolution on April 26th , 2023, who are worthy to be
the CPAs of our company.

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-
TPEX Listed Companies
and Reason(s)

4. Does the Company appoint

competent and appropriate
corporate governance personnel
and corporate governance
officer to be in charge of
corporate governance affairs
(including but not limited to
furnishing information required
for business execution by
directors, assisting directors’
compliance of law, handling
matters related to board
meetings and shareholders’
meetings according to law, and
recording minutes of board
meetings and shareholders’
meetings)?

The resolution of the creation of position Head of
Corporate Governance was passed in the Board meeting
on October 26, 2020. The Assistant General Manager of
Accounting and Finance Department is appointed to
serve concurrently as Head of Corporate Governance,
who possessed three years or more working experience
in legal affairs, finance, stock affairs or corporate
governance related affairs of public company.

The Head of Corporate Governance is responsible for

handling matters related to board meetings and

shareholders’ meeting, providing related regulations to
the directors and assisting directors with legal
compliance, producing minutes of board meetings and
shareholders’ meetings, assisting in arranging continuing
education of directors, furnishing information required
for business execution by directors, assisting directors
with legal compliance, and respond to questions from
directors and shareholders.

The focus of matters in 2022 is as follows:

1. There were 6 board meetings, 5 audit committee
meetings and 4 compensation committee meetings
convened, and the meeting minutes have been
produced.

2. Convened the annual general meeting and meeting
minutes were produced on June 17th.

3. Assisted in arranging the continuing education of
directors.

4. Arranged the communication meetings among
independent directors, the CPA and the Chief Auditor.

5. Assisted directors in understanding the update and
promulgation of related regulations.

6. Arranged purchasing directors, supervisors and
managers the insurance (D & O) and submitted the
content of insurance to the Board.

The supervisor of corporate governance has executed the

relevant operations as the above commands. The total

training hours in 2022 were 12 hours, name of the
courses are as follows:

1. The law-amending and latest development for
international tax and domestic tax

2. Taishin 30-Net Zero Summit Forum - Net Zero 2030

3. The trend and challenges of safe informational
governance

4. Net-zero emission, carbon neutrality and the
compliance of corporate regulations.

Complied with the
Corporate Governance
Best-Practice Principles
for TWSE Listed TPEX-
listed Companies

5. Has the Company established a

means of communicating with
its Stakeholders (including but
not limited to shareholders,
employees, customers,
suppliers, etc.) or created a
Stakeholders Section on its
Company website? Does the
Company respond to
stakeholders’ questions on
corporate responsibilities?

1. The Company emphasizes the communication of all
stakeholders, it has established an investor relations
service area as a Stakeholders Section and the e-mail
address for communication with stakeholders is:
ir@vivotek.com. The contact window is Ms. Xiao from
the Global Marketing Division.

2. The Company has established “Corporate Governance”
section for investors on its website to provide an access
for the investors and stakeholders to the latest
information, downloads corporate governance related
regulations, and relevant board resolutions and
important matters.

The Company has established a dedicated web page of
“Corporate Social Responsibility”(CSR), and the
fulfillment of CSR also disclosed on the web page. The
company has also established a dedicated web page for

Complied with the
Corporate Governance
Best-Practice Principles
for TWSE Listed TPEX-
listed Companies
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Implementation Status

Deviations from Corporate
Governance Best-Practice
Principles for TWSE-

Yes No Explanations TPEX Listed Companies

and Reason(s)
“corporate sustainability” , and the fulfillment of
corporate sustainability is also disclosed on the web
page and the contact person of the enterprise is
sustainability team’s Ms. Hsieh. The email address for
communication and collection of stakeholders’
feedback is csr@vivotek.com.

6. Has the Company appointed a N The Company has appointed Mega Securities Co., Ltd. as | Complied with the
professional registrar for its registrar for our Shareholders’ Meetings. Corporate Governance
Shareholders’ Meetings? Best-Practice Principles

for TWSE Listed TPEX-
listed Companies

7. Information Disclosure Complied with the

(1) Has the Company established a Y The Company has established a public website to disclose | Corporate Governance

corporate website to disclose regularly its financial, business and corporate governance | Best-Practice Principles
information regarding its related information. for TWSE Listed TPEX-
financial, business and corporate listed Companies
governance status?

(2) Does the Company use other Y Other than maintaining an English-language website, the

information disclosure channels Company also established a spokesperson system.
(e.g. maintaining an English- Information related to shareholders’ meetings or
language website, designating investors’ meetings is updated immediately on the
staff to handle information Company website.

collection and disclosure,

appointing spokespersons,

webcasting investors conference

etc.)?

(3) Does the Company announce and | v The Company has announced and reported the annual
report the annual financial financial statements and the first, second, and third quarter
statements within two months financial statements as well as the operating status of each
after the end of the fiscal year, month before the prescribed deadlines required by the
and announce and report the first, regulations.
second, and third quarter
financial statements as well as the
operating status of each month
before the prescribed deadline?

8. Has the Company disclosed other | For the information related to employee rights and | Complied with the

information to facilitate a better
understanding of its corporate
governance practices (e.g.
including but not limited to
employee rights, employee
wellness, investor relations,
supplier relations, rights of
stakeholders, directors’ training
records, the implementation of
risk management policies and
risk evaluation measures,

the implementation of customer
relations policies, and
purchasing insurance for
directors)?

employee wellness, investor relations, supplier relations,
rights of stakeholders, etc., please refer to the explanation
stated in Chapter 4. "ESG" of this annual report. For the
rest information, please refer to the following explanations

Corporate Governance
Best-Practice Principles
for TWSE Listed TPEX-
listed Companies

9. The improvement status for the result of Corporate Governance Evaluation announced by Taiwan Stock Exchange in the most recent year
and propose the priority and measures to those matters that have not yet been improved.
A. VIVOTEK was evaluated as a top 6% to 20% company in 2022 according to the results of the 9™ Corporate Governance

Evaluation, the Company will continue to evaluate the following possible improvement plans:
(@) Disclosures of measures taken related to climate change potential risks and opportunities.




