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Article 1 Basis for Establishment 
To establish a sound governance system for the functional committees of 
the Company, enhance management functions, and fulfill corporate social 
responsibility and sustainable operations, the Organizational Charter of the 
Corporate Governance and Sustainability Committee (hereinafter referred 
to as the “Committee”) is established in accordance with Article 25, 
Paragraph 3 of the Company’s Articles of Incorporation for compliance 
purposes.  

 

Article 2 Scope of Application 
Matters related to the number, tenure and powers of committee members, 
and meeting procedures shall be governed by the provisions of this Charter 
unless otherwise stipulated by laws or the Articles of Incorporation.  

 

Article 3 Purpose of Establishment 
The Committee shall offer assistance to the Board of Directors’ 
development and advice for organizational operations and management 
tasks to enhance board functions. The Committee is also dedicated to the 
fulfillment of corporate social responsibility and sustainable operations, 
enabling the Board to fulfill its duty to safeguard the rights and interests of 
the Company, employees, shareholders, and stakeholders.  

 

Article 4 Composition of the Committee 
The Committee consists of at least three directors as resolved by the Board 
of Directors, with a majority being independent directors. One independent 
director shall be elected by the members among themselves to serve as the 
convener and chairperson.  
At least one of the independent directors referred to in the preceding 
paragraph should have a professional background in law or management.  
The tenure for directors joining the Committee, unless otherwise stipulated 
by laws and regulations or the Company’s Articles of Incorporation, shall 
commence from the date of the Board resolution and continue until the 
expiration of the director’s term, the director’s resignation from the 
Committee or Board, or the date the Board resolves to replace the original 
director with another member to sit on the Committee.  
The tenure for committee members shall, in principle, align with the term 
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of office of directors and may be renewed upon re-election. 
 

Article 5 Scope of Responsibilities 
To achieve the purposes set forth in Article 3, the Committee’s 
responsibilities shall include the following: 
1. To supervise the implementation of corporate social responsibility and 

sustainable operations and evaluate their execution.  
2. To review and submit for Board approval the formulation and 

amendment of key regulatory frameworks such as the Company’s 
Corporate Social Responsibility Best Practice Principles, Corporate 
Governance Best Practice Principles, Ethical Management Best 
Practice Principles, Ethical Management Operating Procedures, and 
Code of Conduct.  

3. To review and submit for Board approval the formulation and 
amendment of key regulatory frameworks such as the Company’s 
Articles of Incorporation, Rules of Procedure for Shareholders’ 
Meetings, Procedures for Election of Directors, and Rules of Procedure 
for Board Meetings.  

4. To review and submit for Board approval the formulation and 
amendment of organizational charters for the functional committees 
under the Board of Directors.  

5. To supervise and guide the Company’s participation in corporate 
governance evaluations/assessments and Board performance 
evaluations/effectiveness assessments, and submit the results to the 
Board of Directors for review and improvement.  

6. To formulate the Board’s annual plan for the coming year and evaluate 
the execution of the current year’s plan; submit them separately to the 
Board for resolution and reporting.  

7. To evaluate the Board’s information collection channels and the quality 
and timeliness of the obtained information.  

8. To review the governance relationships between the Company and its 
subsidiaries and other affiliated enterprises.  

9. To review donations to related parties or significant donations to 
non-related parties. However, donations made for public welfare 
purposes in response to major natural disasters may be submitted to the 
next Board meeting for ratification after the Committee’s verification.  

10. Other significant matters stipulated by the Company or competent 
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authorities.  
 

Article 5-1 ESG Task Force 
The Committee shall establish a Sustainability Execution Task Force 
(hereinafter referred to as the “ESG Task Force”) responsible for executing 
matters related to corporate sustainability. The ESG Task Force encompasses 
working groups on corporate governance and ethical management, employee 
care, responsible finance, innovative services, social commitment, and 
environmental sustainability.  
The President of Fubon Financial Holdings shall serve as the Chief 
Executive Officer of the ESG Task Force. Each working group may convene 
meetings as needed to discuss the execution status and the latest corporate 
sustainability-related issues. An execution plan for the year shall be proposed 
at the beginning of each year, and a performance report shall be prepared 
semi-annually.  
The annual execution plan and performance report as referred to in the 
preceding paragraph shall be reviewed by the Committee and reported to the 
Board of Directors.  

Article 6 Meeting Procedures 
The Committee shall convene at least twice a year 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.  
If the convener of the Committee 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 to act as convener.  
The Committee may invite relevant department managers from the Company, 
accountants, legal advisors, or other personnel to attend meetings and 
provide necessary information.  
 

Article 7 Agenda Setting 
The agenda for the Committee meeting shall be set by the convener. Other 
members may also propose agenda items for discussion.  
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Article 8 Attendance and Resolution 
When a Corporate Governance and Sustainability 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.  
Members of the Committee shall attend meetings in person. If unable to 
attend, they may appoint another member as their proxy. Participation via 
video conferencing shall be considered as in-person attendance.  
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 Committee shall require the attendance of half or more of 
the entire membership and the approval of the majority of attending 
members, unless otherwise stipulated by laws and regulations or the 
Company’s Articles of Incorporation. 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.  
A proxy under Paragraph 3 is limited to the authorization of one person only.  

 
Article 9 Meeting Minutes 

Discussions at a 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 chairperson.  
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.  
7. Agenda items: resolution method and result of each proposal, the name 

of any Committee members with an interest relationship as prescribed in 
Article 10, Paragraph 1 of this Charter, the essential content of the 
interest, reasons for recusal or non-recusal, recusal status, any dissenting 
or reserved opinions, and a summary of comments made by committee 
members, experts, and other attendees.  

8. Extraordinary motions: the name of the proposer, resolution method and 
result of each proposal, the name of any Committee members with an 
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interest relationship as prescribed in Article 10, Paragraph 1 of this 
Charter, the essential content of the interest, reasons for recusal or 
non-recusal, recusal status, any dissenting or reserved opinions, and a 
summary of comments made by committee members, experts, and other 
attendees.  

9. Other matters to be recorded.  
The 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.  
The preparation and distribution of the meeting minutes may be done 
electronically.  
 

Article 10 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 11 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 5 of this Charter. The expenses arising from such 
appointment shall be borne by the Company.  
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Article 12 Obligations of Committee Members 
Members of the Committee 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.  
 

Article 13 Reporting Obligations of the Management to New Committee 
Members 

The management shall provide newly appointed Committee members with 
detailed briefings and written materials regarding the Committee’s 
responsibilities, including information on organizational structure, 
personnel, operational procedures, current business operations, and 
disclosure status.  
 

Article 14 Regular Review 
The Committee shall regularly review matters related to this Charter and 
submit amendments to the Board of Directors if necessary.  
 

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 
This Charter shall take effect after being formulated by the Committee 
and approved by the Board of Directors. The same applies when 
amendments are made.  
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Appendix: Revision Records 
Edition 

code 
Date of 

approval 
Date of 
effect 

Level of 
approval 

Note 

01 2002/08/14 2002/08/14 
Board of 
Directors 

11th meeting of the 2nd 
board 

02 2003/02/17 2003/02/17 
Board of 
Directors 

21st meeting of the 2nd 
board 

03 2004/04/19 2004/04/19 
Board of 
Directors 

33rd meeting of the 2nd 
board 

04 
2007/04/25 2007/04/25 Board of 

Directors 
20th meeting of the 3rd 

board 

05 
2007/12/07 2007/12/07 Board of 

Directors 
23rd meeting of the 3rd 

board 

06 
2008/06/13 2008/06/13 Board of 

Directors 
1st meeting of the 4th 

board 

07 
2010/02/05 2010/02/05 Board of 

Directors 
7th regular meeting of the 

4th board 

08 
2011/08/19 2011/08/19 Board of 

Directors 
1st regular meeting of the 

5th board 

09 
2012/10/26 2012/10/26 Board of 

Directors 
8th regular meeting of the 

5th board 

10 
2015/11/24 2015/11/24 Board of 

Directors 
8th regular meeting of the 

6th board 

11 
2016/01/28 2016/01/28 Board of 

Directors 
9th regular meeting of the 

6th board 

12 2019/11/21 2020/01/01 
Board of 
Directors 

14th regular meeting of 
the 7th board 

13 2020/04/30 2020/05/12 
Board of 
Directors 

17th regular meeting of 
the 7th board 

 
 
 


