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Tanvex BioPharma, Inc.

RULES OF AUDIT COMMITTEE
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Purpose p &

To develop a desirable governance system, perfect the supervision
functions, and strengthen the management mechanism of the Company’s
corporate governance, the Rules are established in accordance with the
Applicable Listing Rules for compliance.
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Applicable Scope i * # [F]

The number, term, powers and duties, and meeting rules of this Audit
Committee ("Committee"), as well as resources to be provided by the
Company upon the Committee’s exercise of such duties and powers, shall
be handled in accordance with the Rules.
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Unless otherwise defined in the Rules, any capital letters as used in the
Rules 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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Supervisory Matters % {E{‘i Ei

The principal purpose for operation of this Committee is supervision of the
following matters:
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1. Appropriate expression of financial statements and reports of the
Company.
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2. Appointment (dismissal), impartiality and performance of the certifying
accountant.
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3. Effective enforcement of internal controls of the Company.
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4. Compliance with relevant laws, regulations and rules by the Company.
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5. Monitoring of existing or underlying risks involving the Company.
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Composition of the Committee £ § ¢ 2 ‘o =

This Committee shall comprise of all Independent Directors, the number of
which shall be no less than three (3). One of them shall be the convenor,
and at least one of them shall possess accounting or financial expertise.
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The term of Independent Directors of the Committee shall be three years
and may be re-elected; where an Independent Directors is removed for any
reason, resulting in the number of Independent Directors being less than
that prescribed in the preceding paragraph or the Articles, a supplemental
election shall be held during the most recent general meeting. Where all
Independent Directors are removed or there are vacancies, the Company
shall convene an extraordinary general meeting within sixty (60) days of
occurrence of such fact to elect Independent Directors.
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Powers and Duties E'%Hé'i 78

Powers and duties to be exercised by supervisors under the Applicable
Listing Rules shall be exercised by this Committee, except those powers
and duties stipulated in the following paragraph.
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Provisions of Taiwan’s Company Act, as enumerated in Article 14-4,
Paragraph 4 of Taiwan’s Securities Transaction Act, concerning supervisors'
acts or representation of the company shall apply mutatis mutandis to
Independent Director members of this Committee.
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Scope of Powers and Duties P%\%Eﬁa F]

Duties and powers of this Committee shall be as enumerated in [Paragraph
1, Article 119 of the Articles].
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A resolution regarding the aforementioned matters shall be approved by
approval of one-half (1/2) or more of all members of the Committee, and
submitted for resolution by the Board of Directors.
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A matter referred to in Paragraph 1 other than [Subparagraph (j), Paragraph
1, Article 119] of the Articles, if not approved by one-half (1/2) or more of all
members of the Committee, may be undertaken if approved by more than
two-thirds (2/3) or more of all Directors.
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“‘All members” referred to in the Rules shall be calculated by the number
actually in office.
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The convenor of the Committee shall externally represent this Committee.
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Procedures of Meetings ¢ 3% > /2

Meetings of the Committee shall be convened at least once each quarter,
and may be convened from time to time as necessary.
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Independent Director members of the Committee shall be notified of
convention of a Committee meeting, by a notice stating the reason(s) for
convention of the meeting seven days before the convention; the above
does not apply in the event of an emergency.
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All members of the Committee shall nominate one from amongst them to act
as convenor and chairman of the meeting. Where the convenor is on leave
or unable to convene a meeting for any cause he or she shall designate
another Independent Director member to act as his or her agent; where the
convenor has not designated an agent, the Independent Director members
of the Committee shall nominate one from amongst them to act as such
agent.
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The Committee may invite managerial staff from relevant departments of the
Company, internal audit staff, accountants, legal consultants or other
personnel to attend meetings as guests and provide relevant necessary
information.
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Upon convening the Committee meeting, relevant information shall be
prepared and made readily available to the attending Committee members
for reference.
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Method of Resolution ;i-:% = ;=

When a meeting of this Committee is convened, a signature book shall be
available to record the signatures of Independent Director members present
at the Committee for reference.
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An Independent Director member of the Committee shall attend a
Committee meeting in person. If he or she is unable to attend the meeting
in person, he or she may appoint another Independent Director member to
attend the meeting as his or her proxy; attendance via videoconference is
deemed as attendance in person
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A member of the Committee appointing another Independent Director

member to attend a Committee meeting as his or her proxy shall issue a

proxy on every occasion, which shall describe the authorization granted to

the proxy agent regarding the reason for convening the Committee meeting.
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A resolution by this Committee shall be approved by one-half (1/2) or more
of all members. The result of voting shall be announced immediately and
recorded.
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Where this Committee is unable to convene a meeting for any proper cause,
matters may be approved by consent of two-thirds (2/3) or more of all
Directors of the Board of Directors, provided that the Independent Director
members shall still be required to issue an opinion as to whether the
resolution is approved in respect of a matter under [Subparagraph (j),
Paragraph 1, Article 119] of the Articles.
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A proxy as described in paragraph 2 above may act as the agent for one
person only.
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Meeting Minutes :x ¥ 4+

Proceedings of Committee meetings shall be recorded in the meeting
minutes, which shall specify the following matters in detail:
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1. Term of the meeting, and time and place;
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2. Name of chairman;
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3. Attendance of Independent Director members, including names and

numbers of Independent Director who are present at the meeting, on
leave or absent from the meeting;
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4. Names and titles of the guests of the meeting;
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5. Name of the secretary of the Committee meeting;
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6. Matters to be reported;
WL EA
7. Matters for discussion: How a proposal is resolved and the result;

summary of statement by Independent Director members of the
Committee, experts and other persons; objections and/or reservations;
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8. Extempore Motion: Name of the person submitting a proposal; how a
proposal is resolved and the result; summary of statement by

Independent Director members of the Committee, experts and other
persons; objections and/or reservations;
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9. Other matters to be included.
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Committee meeting attendance book is part of the meeting minutes of
proceedings, and shall be properly kept during existence of the Company.
ALREETELRTHZ - ML BN AP YR LI R o

Meeting minutes of proceedings shall be signed or sealed by the chairman
and secretary of the Committee meeting, and copies thereof shall be
distributed to all Independent Director members of the Committee within
twenty (20) days of the Committee meeting. The meeting minutes shall be
deemed as important files of the Company and be properly kept during
existence of the Company.
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Preparation and distribution of the meeting minutes of proceedings in the
first paragraph may be done electronically.
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Determination of Meeting Agenda %422 37 %

Agenda for meetings of the Committee shall be determined by the convenor.
Other members of the Committee may also submit proposals for discussion
by Committee members.

AAR GHRAEY LB ATTRL BB SR RERE SR LR 0 -

Recusal from Meetings % 3% 2. i ¥

Where an Independent Director member of the Committee has a personal
conflict of interest in a matter being discussed, to the extent that there is
likelihood of detriment to interests of the Company, such member shall
excuse from the meeting.
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Where the Committee is unable to make a resolution due to the preceding
paragraph, it shall report the circumstance to the Board of Directors, and the
Board of Directors shall make the resolution.
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Appointment of Experts & %z f-ix

The Committee may resolve to appoint lawyers, accountants or any other
experts to undertake the necessary audit or provide consultancy concerning
a matter described in Article 6. The costs arising therefrom shall be borne
by the Company.
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Obligations of Committee Members = B 7z & 7*

Members of the Committee shall exercise the care of a good faith manager
in faithfully performing the duties and responsibilities set out in the Rules.
They shall be accountable to the Board of Directors and shall submit their
proposals for resolution by the Board of Directors.
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Reqular Review and Authorization of Members = #p#:1% = B 2 #48
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The Committee shall regularly review matters relating to the Rules and
submit the same for amendment by the Board of Directors.
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The Committee may authorize the convenor or other members of the
Committee to undertake subsequent enforcement of matters resolved by the
Committee, who shall submit written or oral reports to the Committee during
the period of enforcement. Where necessary, such person/s shall report
the matter to this Committee for retroactive recognition or report during the
next meeting.

HEAEZR AR FH CHEPUMAGFL T FRPLEAAALIREEH B 2R
PERF AR IR IR AL R €230 AU L S EPFRT -
X ERAWALR AW E o

Article 15  Supplementary Provisions *3 R
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The establishment and amendment to the Rules shall be subject to approval
of the Board of Directors.
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