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Article 1 Basis for Establishment
This Organizational Charter is established in accordance with Article 25,
Paragraph 1 of the Company’s Articles of Incorporation and is formulated in
reference to Article 3 of the “Regulations Governing the Exercise of Powers

by Audit Committees of Public Companies.”

Article 2 Scope of Application
The number, tenure, and powers of committee members, meeting procedures,
and resources provided by the Company when the Committee exercises its

powers shall be governed by the provisions of this Charter.

Article 3 Supervision Duties
The primary purpose of the Audit and Risk Management Committee’s
operations is to supervise the following matters:
1. The proper presentation of the Company’s financial statements.
2. The selection (dismissal) and the independence and performance of CPAs.
3. The effective implementation of the Company’s internal controls.
4. The appropriateness of the Company’s internal regulatory compliance
procedures and plans.

5. The management and control of existing risks to the Company.

Article 4 Composition of the Committee
The Committee consists of the entirety of the Company’s independent
directors. The number of members shall be no fewer than three, among
whom one member shall be elected upon mutual agreement as the convener
and shall serve as the chairperson. At least one member shall possess
expertise in accounting or finance. If members of the Audit and Risk
Management Committee are unable to elect a convener, the independent
director receiving the most votes shall assume the role.
The tenure of independent directors on the Committee is three years, and
they may be re-elected consecutively. In the event of dismissal resulting in an
insufficient number as prescribed in the preceding paragraph or the Charter, a
supplementary election shall be conducted at the most recent shareholders’
meeting. If all independent directors are dismissed or vacancies occur, the
Company shall convene an extraordinary shareholders’ meeting within 60
days from the date of occurrence for a supplementary election.
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Article 5 Applicability and Reference
The provisions of the Securities and Exchange Act (hereinafter referred to as
the Securities Act), the Company Act, and other laws pertaining to
supervisors shall apply to this Committee.
The provisions of Article 14-4, Paragraph 4 of the Securities Act regarding
the powers of supervisors under the Company Act shall apply to the
independent director members of this Committee.
Resolutions of the Committee shall require the approval of more than half of
all Committee members.
The company representative for matters under Articles 213, 214, and 223 of
the Company Act shall be selected by the Committee in accordance with the
procedures prescribed in the preceding paragraph. The Committee may
decide that the members represent individually or jointly. If a representative
is not selected according to the aforementioned procedures, all members shall
represent the Company jointly.
The Committee shall handle matters related to mergers and acquisitions in
accordance with relevant laws such as the Financial Holding Company Act,
Financial Institutions Merger Act, Business Mergers and Acquisitions Act,
and the Regulations Governing the Establishment and Related Matters of
Special Committees of Public Companies for Merger/Consolidation and

Acquisition.

Article 6 Scope of Responsibilities
The powers and duties of the Audit and Risk Management Committee are as
follows:
1. To establish or revise the internal control system in accordance with
Article 14-1 of the Securities Act.
2. To assess the effectiveness of the internal control system.
3. To establish or revise, in accordance with Article 36-1 of the Securities Act,
the procedures for handling significant financial transactions, such as the
acquisition or disposal of assets, trading in derivative products, lending funds
to others, and endorsing or providing guarantees for others.
4. To review matters involving conflicts of interest for directors.
5. To review significant transactions involving assets or derivative products.
6. To review significant loans, endorsements, or guarantees.
7. To review the issuance, offering, or private placement of securities with
527
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equity characteristics.

8. To review the appointment, dismissal, or remuneration of CPAs.

9. To review the appointment and dismissal of the heads of finance,
accounting, or internal audit.

10. To review the annual and second-quarter financial reports signed or
sealed by the Chairman, executives, and accounting officers, which must be
CPA-audited.

11. To review the fairness and reasonableness of merger and acquisition plans
and transactions.

12. To review the distribution of dividends for preferred stock.

13. To review the business report and the distribution of earnings or
offsetting of losses.

14. To review the annual budget and operational plans, and follow up on their
implementation, review information security policies, strategies, and
improvements for major security incidents.

15. To review risk management policies and their implementation.

16.To review significant changes in accounting policies or estimates.

17. To review other significant matters as required by the Company or
regulatory authorities.

Resolutions on the matters listed above must be approved by more than half
of all members of the Committee and then submitted to the Board of
Directors for approval.

For the items in the preceding paragraph, except for item 10, if approval is
not obtained from more than half of all members of the Committee, the
matter may proceed with the approval of more than two-thirds of all
directors.

“All members” in this Charter refers to those currently in office.

The convener of the Committee represents the Committee externally.

Article 7 Meeting Procedures
The Audit and Risk Management Committee shall convene at least once each
quarter and may hold additional meetings as needed.
The convener shall specify the purpose of the meeting and notify all
Committee members at least seven days in advance. However, in the case of
an emergency, this requirement shall not apply.
An Audit and Risk Management Committee meeting shall be held at the
location and during the business hours of the Company, or at a place and time
$3F
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convenient to attendance by all committee members and suitable for holding
the meeting.

If the convener is unable to convene a meeting due to leave or other reasons,
they shall designate another member to act as convener. If the convener does
not designate a proxy, the Committee members shall elect one member
among themselves to act as convener.

Independent directors constituting one-half or more of the entire membership
of the Audit and Risk Management Committee may, by filing a written
proposal setting forth the subjects for discussions and the reasons, request the
convener to convene an Audit and Risk Management Committee meeting. If
the convener fails to convene a meeting within fifteen days from the filing of
the request, independent directors constituting one-half or more of the entire
membership may convene the meeting on their own.

The Committee may by resolution request relevant department managers,
internal audit personnel, accountants, legal advisors, or other individuals to
attend the meeting and provide necessary information; provided, they shall
leave the meeting when discussion and voting take place.

Upon convening an Audit and Risk Management Committee meeting,
relevant materials should be prepared for committee members’ reference at

any time.

Article 8 Agenda Setting
The agenda for the Audit and Risk Management Committee meeting shall be
set by the convener. Other members may also propose agenda items for

discussion.

Article 9 Attendance and Resolution
When an Audit and Risk Management Committee meeting is held, the
Company shall have an attendance log in place for attending members to sign
in, and it shall be available for future reference.
Audit and Risk Management Committee members shall attend meetings in
person. If a member cannot attend in person, they may appoint another
member to attend as a proxy; however, proxy attendances are not allowed for
discussions related to mergers and acquisitions. Attending members shall
explicitly express their approval or disapproval and may not abstain.
Participation via video conference shall be regarded as in-person attendance.
$4F
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When appointing a proxy to attend a meeting, members of the Committee
must issue a power of attorney for each instance, specifying the scope of
authorization for the meeting agenda.

Resolutions of the Audit and Risk Management Committee shall be adopted
with the approval of one-half or more of the entire membership of the
Committee. Voting results shall be reported on the spot and recorded.

If the chairperson of the Committee finds no objection after consulting
members during the vote, the resolution shall be deemed approved, with the
same effect as if a formal vote had been taken.

If the Committee is unable to convene for justifiable reasons, the matter shall
be adopted with the approval of two-thirds or more of the entire board of
directors. However, matters under Article 6, Paragraph 1, Item 10 of this
Charter still require the approval of independent directors.

A proxy under Paragraph 3 is limited to the authorization of one person only.

Article 9-1 Postponement of Meeting
If, at the time set for the meeting, the committee members present do not
reach one-half of the entire membership, the chairperson may announce a
postponement of the meeting to later on the same day, provided that only two
postponements may be made. If there are still insufficient members present
after two postponements, the chairperson may reconvene the meeting

according to the procedures prescribed in Article 7, Paragraph 2.

Article 9-2 Changes to Procedures
An Audit and Risk Management Committee meeting shall be conducted
according to the agenda set in the meeting notice. However, the agenda may
be changed with the approval of one-half or more of the entire membership
of the Committee.
Without the approval of one-half or more of the entire membership of the
Committee, the chairperson shall not unilaterally declare the adjournment of
the meeting.
If at any time during the proceedings of an Audit and Risk Management
Committee meeting, the members sitting at the meeting do not reach one-half
of the entire membership, then upon motion by the independent directors
sitting at the meeting, the chairperson shall declare a suspension of the
meeting, in which case the preceding article shall apply.

If the convener is unable to chair the meeting or the chairperson does not
$5F
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unilaterally declare the adjournment of the meeting in accordance with the
provisions of Paragraph 2, the appointment of a proxy shall follow the

procedures set out in Article 7, Paragraph 4.

Article 10 Meeting Minutes
Discussions at an Audit and Risk Management Committee meeting shall be
documented in the meeting minutes, which shall faithfully include the
following details:
1. Session, time, and location of the meeting.
2. Name of the chair.
3. Attendance records, including names and numbers of attendees, absentees,
and those on leave.
4. Names and titles of those attending the meeting.
5. Name of the recorder.
6. Announcements made.
7. Agenda items: resolution method and result of each proposal, summary of
comments made by Committee members, experts, and other attendees, the
name of any Committee members with an interest relationship as prescribed
in Article 11, Paragraph 1 of this Charter, the essential content of the interest,
the reasons for recusal or non-recusal, the recusal status, and any dissenting
or reserved opinions expressed at the meeting. In the case of a merger and
acquisition, the minutes should clearly state whether Committee members
agree or disagree, the reasons for their objections, and the matter should be
reported to the Board of Directors.
8. Extraordinary motions: name of the proposer, resolution method and result
of each proposal, summary of comments made by Committee members,
experts, and other attendees, the name of any Committee members with an
interest relationship as prescribed in Article 11, Paragraph 1 of this Charter,
the essential content of the interest, the reasons for recusal or non-recusal, the
recusal status, and any dissenting or reserved opinions expressed at the
meeting.
9. Other matters to be recorded.
The Audit and Risk Management Committee’s attendance log constitutes part
of the meeting minutes and shall be retained permanently.
The minutes must be signed or sealed by the chairperson and the recorder
and distributed to all Committee members within 20 days after the meeting.
The minutes shall be included in the Company’s important documents and

properly retained for the duration of the Company’s existence.
56T
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The preparation and distribution of the meeting minutes may be done
electronically.

The proceedings of the Audit and Risk Management Committee meeting
must be fully recorded by audio or video and retained for at least five years.
The recording may be stored electronically.

If a lawsuit arises concerning resolutions made by this Committee before the
retention period ends, the recordings shall be preserved until the litigation
concludes.

Where a meeting is held by video conference, the audiovisual materials of
the meeting constitute part of the meeting minutes and shall be properly

retained permanently.

Article 11 Recusal from Deliberation

A member of the Committee with a personal interest in any matter being
discussed shall disclose the material details of the interest. If there is a risk
that the matter could prejudice the interest of the Company, the member may
not participate in discussion and voting, and shall recuse themselves from the
discussion and voting. They may not act as a proxy for other members to
exercise their voting rights.

Where the spouse or a blood relative within the second degree of kinship of a
committee member is an interested party with respect to a matter being
discussed as described in the preceding paragraph, such committee member
shall be deemed to be an interested party with respect to that matter.

If, due to the provisions of Paragraph 1, the Committee is unable to reach a
resolution, the matter shall be reported to the Board of Directors for a

resolution.

Article 12 Appointment of Experts
The Committee may, by resolution, appoint lawyers, accountants, or other
professionals to conduct necessary audits or provide consultation on matters
pertaining to Articles 3 and 6 of this Charter.
In the case of a merger and acquisition review, the Committee shall appoint
an independent expert to assist in providing opinions on the fairness of the
stock swap ratio or the distribution of cash or other assets to shareholders.
“Independent expert” in the preceding paragraph refers to an accountant,
lawyer, or securities underwriter who has no affiliation with the parties to the
$TF
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merger or acquisition transaction and does not have a personal interest that
could affect their independence.

The appointment of the independent expert as described in Paragraph 2 shall
require the approval of one-half or more of the entire membership of the
Committee.

The expenses arising from the provisions under Paragraphs 1 and 2 shall be

borne by the Company.

Article 13 Obligations of Committee Members

Audit and Risk Management Committee members shall perform their duties
with the care of a prudent manager and faithfully fulfill the responsibilities
set forth in this Charter. They are accountable to the Board of Directors and
shall submit all proposals to the Board of Directors for approval.

All individuals who are involved in or aware of the Company’s merger and
acquisition plans shall provide a written confidentiality commitment. They
are prohibited from disclosing the contents of the plan before the information
is publicly disclosed and from buying or selling, either personally or through
others, any shares, other securities with equity characteristics, or derivative
products related to the companies involved in the merger and acquisition

plan.

Article 14 Regular Review
The Audit and Risk Management Committee shall regularly review matters
related to this Charter. After discussions with the Corporate Governance and
Sustainability Committee, amendments shall be submitted to the Board of

Directors for approval.

Article 15 Committee Authorization
For matters resolved by the Committee, the relevant execution tasks may be
delegated to the convener or other members of the Committee. During the
execution period, they must report to the Committee in writing or orally, and,
when necessary, provide a report or seek ratification at the next Committee

meeting.

Article 16 Implementation
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This Charter shall take effect after being approved by the Board of Directors.

The same applies when amendments are made.
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Appendix: Revision Records

Edition Date of Date of Level of Not
ote
code approval effect approval

Board of 17th meeting of the 3rd
01 2006/12/08 2006/12/08 :

Directors board

Board of Ist meeting of the 4th
02 2008/06/13 2008/06/13 :

Directors board

Board of 9th regular meeting of the
03 2016/01/28 2016/01/28 .

Directors 6th board

Board of 1st regular meeting of the
04 2017/08/24 2017/08/24 .

Directors 7th board

Board of 14th regular meeting of
05 2019/11/21 2020/01/01 .

Directors the 7th board

Board of 2nd regular meeting of
06 2023/11/16 2023/11/24 .

Directors the 9th board

Board of 5th regular meeting of the
07 2024/03/14 2024/03/21 .

Directors 9th board

Board of 10th regular meeting of
08 2024/11/21 2024/12/01 .

Directors the 9th board
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