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(English Translation)

Winbond Electronics Corporation (hereinafter the ""Company"’)
""Rules Governing Election of Directors **

Article 1
The election of directors of the Company shall be handled in accordance with these Rules.

Article 2

The candidate nomination system provided in Article 192-1 of the Company Act and the cumulated
voting with single name registered on the ballot will be used for the election of directors. Each
share has the number of exercisable votes same as the number of directors to be elected, and the
total number of votes per share may be consolidated for election of one candidate or may be split
for election of two or more candidates set forth on the list of candidates of directors. A candidate
to whom the ballots cast represent a prevailing number of votes shall be deemed an elected director.
Independent directors and non-independent directors shall be elected at the same time but the
number of the elected independent directors and non-independent directors shall be separately
calculated. The attendance card number of the electors may be used on the ballot instead of the
name of the electors.

The candidate nomination and election of directors shall be conducted in accordance with the
Company Act, Securities and Exchange Act and other relevant laws and rules. The professional
qualification, shareholding, restrictions on concurrent serving in other companies and other

matters to be complied with by independent directors shall be conducted in accordance with

other relevant laws and rules.

Article 3

When the election commences, the chairperson of the meeting shall appoint ballot supervisor(s)
from among the shareholders present. Other personnel responsible for counting and announcing
the ballots and performing relevant duties shall be appointed by the chairperson of the meeting.
The ballot box shall be prepared by the board of directors or other convener and examined by the
ballot supervisor(s) in public before the voting.

Article 4

The number of directors will be as specified in the Company's articles of incorporation, with votes
separately calculated for independent and non-independent director positions. Those receiving
ballots representing the highest numbers of votes will be elected sequentially according to their
respective numbers of votes. When two or more persons receive the same number of votes, thus
exceeding the specified number of positions, the persons of the same number of votes shall draw
lots to determine the winner, with the chair drawing lots on behalf of any person not in attendance.

Article 5
The ballots shall be prepared by the board of directors or other convener, numbered according to
the attendance card numbers and printed with the number of voting rights of the shareholders.

Article 6

If the candidate is a shareholder of the Company, the electors shall fill in the name and the
shareholder's number of such candidate in the column of "Candidate" of the ballot. If the
candidate is not a shareholder of the Company, the electors shall fill in such candidate's name and
the number of its identification certificate in the same column. If the candidate is a government
agency or a legal entity, either the full name of the government agency or the legal entity or the full
name of the government agency or the legal entity and the name(s) of their representative(s) should
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be filled in the column of candidate. If the government-linked shareholder or institutional
shareholder has several representatives, the name of each representative shall be filled in.

When a shareholder fill in the name and the shareholder's number of such candidate and the
number of his/its identification certificate, he/it may use his/its seal instead.

In case that the electors cast their votes by electronic transmission, the electors shall check the box
of the number of the candidates and fill in the number of votes to be allocated to each candidate.
The number of candidates that an elector checked on the ballot shall not exceed the number of
persons which should be elected and the aggregate number of votes to be allocated to each
candidate shall not exceed the total number of voting rights of such elector.

Article 7

A ballot shall be void and excluded from the votes for any candidate upon any of the following

conditions:

1. The ballot was not in the form provided in accordance with Article 5 of these Rules.

2. The ballot was not cast in the ballot box installed by the board of directors or other
convener.

3. The ballot was blank when cast in the ballot box.

The ballot was not cast pursuant to Article 6 of these Rules or the handwriting on the

ballot was blurred or illegible or has been altered.

5. The candidate listed on the same ballot does not appear in the list of candidates and
there are two or more than two candidates filled in on the same ballot.

6. There are other written characters or symbols in addition to the name, shareholder's
number or the number of identification certificate of the candidate on the ballot.

7. The name of a candidate filled in on the ballot is same as another candidate's name but
the respective shareholder's numbers or numbers of identification certificates are not
indicated to distinguish them; or

8. Any violation of laws or regulations or these Rules.

&

For determining invalid ballots in case of voting in writing by shareholders, subparagraphs 1, 3, 4,
5, 6, 7 and 8 of the preceding paragraph shall apply mutatis mutandis. If there are any doubts or
disputes, the shareholders agree to authorize the Company's verification unit to make a decision.
For determining invalid ballots in case of voting by electronic transmission by shareholders,
subparagraph 8 of the preceding paragraph shall apply mutatis mutandis, in addition to compliance
with the relevant regulations of the competent authorities.

Article 8

The ballot box shall be opened and the ballots shall be counted on spot under the supervision of
the ballot supervisor immediately after the completion of voting, and the result of counting the
ballots shall be announced by the chairperson of the meeting.

The ballots for the election referred to in the preceding paragraph shall be sealed with the
signatures of the monitoring personnel and kept in proper custody for at least one year; provided,
however, that the ballots shall be retained until the conclusion of the litigation if a shareholder
files a lawsuit pursuant to Article 189 of the Company Act.

Article 9

Matters not provided in these Rules shall be handled in accordance with the Company Act and
relevant laws and regulations, the Articles of Incorporation of the Company and the relevant
provisions of the Rules Governing the Procedure of Shareholders Meeting of the Company.

Article 10
These Rules shall be effective upon approval of the shareholders’ meeting. The same applies to
amendments.



